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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Andhra Pradesh

Fresh Certificate of Incorporation Consequent upon Change of Name

H

Corporate identity Number - L70100AP1004PLOG1TRE40
in the matter of /s SRINIVASA SHIFPING AND PROPERTY DEVEL NEmT L mare s

I hereby certify that SRINIVASA SHIPPING AND PROPERTY DEVELOPMENT LIMITED which was originaily
incorperated on Seventeenth day of October Ninetsen Hundred Ninety Four under the Companies Act, 1858 {No. 1
of 1956) as SRINIVASA SHIPPING AND PROPERTY DEVELOPMENT LIMITED naving duly passed the necessary
rasolution in terms of Section 21 of the Companies Act, 1858 and the approval of the Central Covernment signified in
writing having been accorded therels under Section 21 of the Companies Act, 1988, read with Sovemment of india,
Department of Company Affairs, New Delhi, Notfication No, G.58 B 507 (E) dated 24/06/1985 vide SRN ARS802860
dated 07/05/2008 the name of the said company is this day shanged to SSPOL LIMITED and this Certificaie is
issued pursuant to Section 23{1) of the said Act.

Given under my hand at Fyderabad this Seventh day of May Two Thousand Eight,
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(NANDA KUMAR P C)

g W TR / Assistant Registrar of Comparies
37 w2y

s Andhra Fradesh
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Mailing Address as per record available in Registrar of Companies office:
SSPDL LIMITED

8-2-585/3/6, EDEN GARDENS, ROAD NO 1D, BANJARA HILLS,
HYDERABAD - 500034,

Andhra Pradash, INDIA
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Certificate of Commencement of Bussinass,

Pursuant of seclion 149(3) of the Companies Acl, 1955,

P hereby certify that the, SRINIVASA SHIPPING AND PROPERTY
DEVELOPMENT LIMITED

which was incorporated under the Companies Act, 1956. on the i2th

day of _CCTOBER, 159%4 and which has this day filed a duly verified

declaration in this prescribed from thal the condilions of section 145 (1) (a; 1o

(dy/149 (2} (a) to (c) of the s=aid Aci, have been complied with is enlitled 1o

commence business.

Given under my hand at Hyderabad this 4th day of NOVEMBER

ong thousand nine hundred ang _ N ITHNEYY FOUR .

v Sem A

(N .R.SRIDHARAN)
REGISTRAR OF COMPANIES

ANDHRA PRADESH, HYDERABAD







I,

HI

© THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
" ﬁg;ééﬁéi%mj}mi OF gég{}éggﬁ@g .'
SS?§L iéﬁﬁ??é‘iﬁ
The name of the Company is SSPDL LIMITED.
The Registered Office of the Company will be situated in the State of Andhra Pradesh.
The Objects for which the Company is established are as under;

THE MAIN OBJECTS TG BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:-

To carry on in all their respective branches all or any of the businesses of builders, developers,
masonry and general copstruction contractors and among other things to construct, develop and
turn fo account any land acquired or belonging to the Company or in which the Company is
interested and to construct, alter, demolish, decorate, execute, carry out, equip, furnish, improve,
maintain, pull down, repair and work buildings, structures and erections of all kind, bridges,
roads, water tasks, waterways, runways, railways, roadways, tramways, docks, harbors,
wharves, canals, waier-courses, reservoirs, embankments, irrigations, reclamations, scwage,
drainage, and other sanitary works, water, gas, electric and other supply works, houses,
buildings and erections of every kind, and to carry on any other business in connection with the
above mentioned business that are customarily or usually carried on in connection therewith or
naturally incidental thereto.
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{iLC{}I‘A‘iGI’s cmxszﬂ{ams adns{;rzn V"ﬁum‘g %uwz.,}yers.,_ {:{msimc{im‘z enginecrs, {:{msu&“ﬁns -
pmpcrm if{&é{:rs zcaﬁ cst&tu ag{:nts pmpun} mdﬁavuncni "ELI via.,;, pmw{ici pmjw‘% 1‘I}a§“z'?.‘7€§““1€i‘ii '

"scrmce pr e;mdcfs fﬁ{:;htzcs rpanagement pz"mié;.rs retail “management . pmwéws maii o
'zmng;crcmz:‘:zléz pr{}wdcrs. 19{?131;1(:% and supplv chain mfmaémmcm pwwdc&h brokers, :szzpewz:,c;;s
contractors, sub-contractors, féumk;cy contractors “and mandger Of all: fypes {}i constiuctions and

éwdgpmemal work ~of ‘erection;: ‘Construction; ﬁzmzahmg, cqmppmgg “improving,. managmfr .
muaintaining,” developing and - “exploit-residential funits, Tesidential layouts, flats, ap sartments,
villas, condeminium: property, housing cum efﬁ;w and ahoppmg cc}mplexm maiiﬁ, ;niugated
tewﬂx}npﬁ Enfe:}rmatmﬁ chhmlc‘sgy Parks, Spu;:lax Fconomic Zones {S}ZZ‘;}, and Gther building
complcgmh resorts, hoicw wa mé%{}xia‘ea iom%t;w supg}iy chains, structures {3? any xﬂx_SCﬂp‘Ei{}t} '

To purchase, establish, c{}nduu ‘manage, take-over, acqaize lease, promf}i{: acviziap zmd to
carry on the business of running holiday resorts as a whole including farm houses and cotlages,
and to gell them, lease them on atime sharing or pmfpeﬁy ﬁﬁZﬁ ing by davs, weeks, months and
any undivided shares with or without “holiday exchange: basis, hotels, boarding and lodging
i‘}{}m{:g service apartments, restaurants; c_afcx,, shops, departmental stores, sales rooms, motels,
holiday “camps, guest-houses; refreshment rooms;” and -apariment- hazme%qccpc;‘sﬁ sports clubs,
sporting venues and to fit up and furnish any: property for the purpose of letting the same (o
visitors or guesis either in. rooms, Smtus. cottages or otherwise and io arrange and provide
necessary amenities 10 xuch visitors or: Gtiézsts and manage, ‘own and to carry on the business of
sports c¢lubs, running yubs bars, bccrh{}usw ‘vefreshment rooms, night clubs, casinos,
discotheques, swimming pools, lHbrarics;” aﬂ‘;ug”mc;ii parks, entcrtainment piazas, gardens,
health clubs, baths, food courts and plazas, spiritual centers, convention centers, meditation halls
and exhibitions, as wine beer and spirit merchants, exporters, importers and manufacturers of
aerated, mineral and artificial waters and other drinks, as purveyors, caterers to all kinds of foods
and drinks, contractors to conferences, marriages, seminars, exhibitions, meetings and shows,
contractors fo conferences, marriages, seminars, exhibitions, meetings and shows, as may be
necessary for the business of the company.-

To carry on the business of manufacturers, importers, exporters, coniractors, developers, traders
and to purchase, acquire, establish, conduct, manage, take-over, hire, lease, promote business
related to all kinds of construction materials, cement, steel, bitumen, tar, wood, bricks, furniture
and fixtures of all kinds, clectrical items and fittings, clectrical and mechanical construction
cquipment, including setting up and running captive plants for the same.

OBIECTS INCIBDENTAL OR %%Q%LL%R‘;’ TO THE ATTAINMENT OF THE MAIN
GBIECTS:-

Te acquire and turn inte account movable and intaagib%e property

To purchase, take on lease or in exchange, hire or otherwise acquire, or deal in, either alone or
jointly with any person, any personal, movable or intangible property and any rights interests,
advantages or privileges relating thereto and in particular any stock-in-trade, -plant and
machinery and vehicles, and to turn the same into account, alter, improve, develop, maintain and
to lease, sell, mortgage, “deal | in, exchange or grant vights or privileges or to otherwise dispose of
all or any part of such property or rights of the Company for such consideration as the Company
may think fit, and in particular, for shares, stock, debentures, or other sccurities of any other
company whether or not having objects altogether or in part similar to those of the Company.
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o jointly with any person; any ?aﬂd building, flat’ &_z;é %zcmdxtaimm ofany: tenurelor dcscrzp’a;oa ins
' .-.Inciuz or ci%cw}eer{: whg:thcr %Qr zc&ndcm}a er busmcss purgmes. anﬁi dﬁ}’ w‘izm;_" '

:iﬁzé}ika and

be Cmnpazzy ané to lease ch moﬁ;ﬁawc dcal zn. ant rzahis or ;31‘1‘»1189.3 or to oi"hcm 1se
the- Cz}mpmy may {hink fit, and in pamcuié':é' ?or shares smﬁ:%\! m’%sczzmus ot dther securiiics of
any: other Cﬁmpzm} wi;ethe; {>r mt havzz‘;g obgcms :ﬁioszctéa,r 03; m pari %nmh? o ihme of the
Cﬂmp’lll‘y ’ ; - Lol N D

To a{:guire and tarn miﬁﬁ{:a{mm%{ patents

To apply for, purchase, or otherwise acquire, and register, protect, proif}pg and renew in any part
of the world, any patents, patent rights; brevets d'invintion, trade marks, designs, . formulae’s,
copyrights, discoveries, processes, devices, licenses, concessions secrets, inventions and the Jike,

- subject to royalty.or otherwise, conferring any exclusive or non- -exclusive or limited or any part

interest or right fo their use, subject to mwléﬁ or otherwise, and to lLI’I’} the same, into account
sell, grant licenses for the use and practice; fet or allow to be used or atherwise dc*’; Pwith any
such patents and inventions.

To acquire business, ef¢

To acquire and undertake the whole or any part of the undertaking, business, assets, property and
liabilities of any person or company carrying on, or engaged in, or proposing to carry oo, or
engage in, any business or transaction whicl the Company is authorised (o cany on or engage in,
or which can be carried in conjunction therewith.

To dispose undertaking

To sell, lease, mortgage or otherwise dispose of the business property, assets or undertaking of
the Company or any part thercof for such consideration as the Company may think fit, and in
particular for shares, stock, debentures, or other securities of any other company whether or not
having objects altogether or in part similar to those of the Company.

To amalgamate, enter into partnership, ete

To amalgamate, enter into partnership or into any arrangement for sharing or pooling profits,

union of interests, co-operation, joint adventure, joint-venture, reciprocal concession or

otherwise with any person, firm, or company carrying on, or engaged in, or proposing to carry

on Or engage i, any business or transaction which the Company is authorised to carry on or
engage in, or which can be carried in conjunction therewith,

To promote companies

To establish or promote or assist or concur in establishing or promoting any company,
association or partaership for the purpose of acquiring all or any of the property, rights and
liabilities of the Company and to place or guarantee the placing of, underwrite, subscribe for or
otherwise acquire any part of the shares, debentures or other securities of any such other
company.

c:s garaaes
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To ﬁ,smbiash snbs;émﬁes

.-’E"{} unéeriake bus;m&s or b;anch i}f a busmcss whzch ﬁm Cﬁmpan} 13 aﬁthomed 1{3 carry gﬁ %sv'

- means of or thmugh the. agency of any @absgémrg company of u:unpanim ‘and to entér into any
arrangements with such 3ub51d1my comparny for ’{akm& the profits, and: beazmn ihc lesws s:}f any -

‘business o bmﬁaéz so-carried .on, or for fimancing any: such’ Sabsaé;arﬁf COIMpany: or. suaranteeing

rrafgement ahzeh IEE«.'&}: ‘seem desirable with reference to any -

~ business ‘or branchso’ aarmd on mchzdzzzg power:at mv ium arzd Si%hﬁf ‘iemporaz]iy or
_px,m}amnﬂy o b}{;m &‘2;} 5@15::}1 %{&ﬁm or busme%_-s:_- SRR ! RGO ST A -

_*E‘s be memﬁjez’ {}f asgmmimm R

’fe {:Crmmute or assist zzz cresting or camiimtmg any. {}thcr u}mpamf as,secmimn or msmm‘émﬂ

and 16 acquire and secure mentbership, scat or privilege in and or any such company, association
or instifution in India or any part of the world and to apply any of the assets of the Company n
or towards the establishment, maumna;}cc or extension of aﬁ}? such cemp@zz}b association or
institution. '

To undertake trusis

Subjcct to the provmmng oi the Cﬁmpamss Act, 1956, 10 undertake and execute any trust, the
undertaking of which may seem 1o the Cemyany d{:a}r&béc either zzratmwusljy or ofherwise and
on such terms as may be considered expedient. o o S :

To support companies, ¢fc.

To establish, suppori, aid, provide, maintain, conduct, subsidise or g{:r]cmﬁv bg a%cscm{cd with
companics, associations or institutions connected with the business of the company for any
purpose which may scem directly or indirectly caleulated to benefit the company.

To vest property in trusiees

To vest any real or personal property, rights or interest acquired by or belonging to the
Company in any person or company on behalf of or for the benetit of the Company, and with or
without any declared trust in favour of the Company.

To produce gas and generate electricity, necessary for the purposes af the business

To produce gas and generate electricity necessary for the purposes of the business of the
p g ¥
Company and to process or deal with ail products resulting from or ancillary to such production.

Teo pay preliminary expenses

To pay all costs, charges and expenses incurred or sustained in or about the promotion and
cstablishment of the Company or which the Company shall construe to be preliminary.

Te meet expenses on issue of shares and securities

To pay or meet all expenses in connection with issue of shares in the Company or any other
security of the Company or association promoted by this Company or i which it is inferested or
otherwise assisting or rendering services to the Company, including therein the costs of
advertising, commission for underwriting, brokerage, printing and stationery and the expenses
for obtaining applications for or taking , placing or underwriting or procuring the underwriting
of shares, debentures or other sccurities of the Company.

BN
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of dividends: accmcc:{ on: feri‘cztcﬁ Sh’iras ’md moneys arising fmm ine s'zia: by ih{: {Iempanv of
fmie;i@d bhaz‘cq : : e p S :

-’-"i’g hsg‘m% L
Subjcat tf} the pmmbmn% ::»f stc‘iﬁ}z} :}8;’% ami d;rt:cugm of R&crvc Bazﬁx g}i‘ Endﬁ, or, Gowmmzzﬁi
of India in-this behalf, 1o receive money on égpam or joans and borrow or raise moneys or loans

_for ﬁ’%C purpos» of the C{}mpan}« at interest or otherwise, and ai SHCI_‘I time of times and in such
manner 'as’ the Campanj\, may think fit; iz'zk,hzémiz by pr{}qusm‘y notes, bills  of cxebanﬂw

hindies, and othér negotiable or transferable instiiiments of in'or by the issue of debentures, or
debenture  stock {perpcmai or otherwise) and convertible into %harc:s of this company or
r;t}";unch and to secure the repayment of any money 3o borrowed, raised or received, or owing
by mortgage, pledge, charge or lien upon the whole or any part of the property, assets or revenue
of the Cormpany (both present or future)-including s uncatied capiial; by special assignment or
otherwisé orfo transfer or convert the same absolutely or any interest theréin and (o ‘purchase,

-redeem or pay- off any such loan; deposit, or securities. Provided always that the Company shall
0ot carry on business Of bankmﬁ mtitzm the mcamng of Scatmﬂ (i ‘}(b} of the Baiﬁxiﬂﬁ Rcezzhﬂor}

}-‘act 19519

To %i%%’é’:gi‘ m@ﬁﬁysf{ the Company

To invest and deal with money of the Company. not immediately required in such mamer, as
may, from time (o time, be thought fit subject to provisions of the Act.

To give loan, eredit, ete,
To lend and advance money or give credit to any person or Company.
To draw, make and accept negotiable instraments

To draw. make, accept, endorse, discount, execute and issue promissory notes, bills of exchange,
bills of lading and other negotiable or transferable instruments subject to Banking Regulation
Act, 1949,

To give guarantee

To guarantee the payment of money including principal, interest and dividend, unsecured or
secured or required or payable under or in respect of promissory notes, bonds, debentures,
debenture-stocks, shares, securities, contracts, mortgages, charges, obligations, instruments and
securities of any company or of any authority, national, municipal, local or otherwise or of any
persons whomever, whether mceorporated or not and to guarantee or become surctics for the
performance of any contracts or obligations by members of or any other person having dealings
with the Company and to give indemnities of all kinds and to secure or undertake in anyway the
repayment of moneys lent or advanced to, or the Liabilities incurred by any person subject to the
provisions of the Act.

To open and operate bank accounts

To open current, fixed, overdraft or other accounts with any Bank, Bankers, Shroff, or Merchant
and to pay mto and to maintain and operate such accounts,

LA

sery c' o i{; dl;ir;butiz as DOEU‘? Sh’iE’CS amonn ‘{hc mumbczs oF otizcn@_se i{; appi} as’
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:'3{{} create 2 _'my R%QI‘%C ﬁmd sznkmg fund msuraﬁw f&z}d é;v;dcnd cqualzzaiz{}n fund or zmv
~other '
. mamiauung an} {}f ihs‘: ;}mpcﬂ}f {}f the Camp&m or- f{}r an} {}fher spemﬁc or. guﬁerai pm’pogc

‘specials ﬁund w]m*{hc&_ for: dcpnazaueg ‘o for rf“p&ifziz improving, ';c‘{iavﬁduw or .

--f;f‘gj cstabhi‘h 38(1 _mainiain o s}mcurs ‘Lhzz gfgizﬁj 1S}1mcnt md mamﬁcnaxzse of amf mﬁmbumry or
m}ﬁ-conmbu{m’y ot pension of mpcrasmudim ot provident or azazmw “funds for the benefit of,

for any person who is or was at any time in the c;zzplavmcr;t or service of the {Zompamf or wheo

“was oris Director of the C@mpam ar Qompm}f allied 1o orassociated with the Conmpany or with-

any subsidiary C{)i‘ﬂpﬁd}j thereof or whose services have been transferred to the: Comp*imf or for
any other. person as ‘the’ Company may -deem cxpcdzcz% and . give or procure the giv ing of
donations, gratuities, pCIlSK}ﬂS sﬁnfributzoﬁs al GWances or emohzmc;m w0 bHCh ﬂmés

To g&m% ;&e fagiimes f{}y em;:ﬁisx ees -

To pze:; vide-housing, Qéﬂbaiib?at recreational md other. amcmm% anr‘i far‘;im s i’af employees
and such other persons as the € Qmpa may deem cxpadstm includmg. directors and their wives,
widows, families and.dependents and to usiabhsh or subseribe to or subsidise any institutions,
associations, clubs or funds, calculated to be for the benefit of or to advance the interest and
well-being of such persons, the Cﬁ“ﬁp'&izf\, or its members, and fo make payments to or towards
the medical expenses or insurance of any such person as aforesaid either alone or in conjunction
with any other Company ailied to or associated with or a subsidiary of the Company.

To carry on research

To establish, promote, provide, maintain, support, aid, coﬁducﬁ subsidise or generaily be
agsociated Wltiz research laboratories and experimental workshops for research and experiments;
to undertake and carry on technical and scientific researches, experiments and tests of all kinds,
to encourage, reward and promote studies, researches, investigations, fest of any kind by
providing, subsidising, endowing or assisting laboratories, workshops, libraries, lectures,
meetings and conferences and by providing or contributing to the remuneration of professors or
teachers and by providing or contributing to the awards of scholarships, prizes, grants to students
or otherwise.

To advertise

To adopt such means of making known the product or businesses of the Company as may seem
expedient, and in particular by publicity and advertising in the press, by circulars, by audio or
visual media or by purchase and exhibition of pamphlets of work of art or interest. by
demonstration by publication of books and periodicals, and sponsoring rallies, competitions of
all kinds and deseriptions and by granting prizes, rewards and donations in connection therewith.
To insure

To msure the whole or any part of the property of the Company cither fully or partially or o
protect and indemnify the Company from any liability or loss in any respect gither fully or
partiaily.

To make donations

To make donations either in cash or in kind for such objects or causes as may be directly or
indireetly conducive to any of the Company's objects or otherwise expedient.
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To appi}? fm‘ Sfﬁiﬁ‘i{}i‘y gz}we;‘s

To app};v f‘:}f pmmotc aﬁé obtain from an},f Gm cmmuﬁ Central i}f Statc or any mmnc:p’zifiy

authotity or other legislative body any order or dircction or rule ot ‘regulation or registration -,

affecting Cﬁmpm}z s property and its activ ities or whzd} is advantageous to or is for enabling the

Campam fo carr} {mt ;é:s Qb}u{?i‘s 0{ Whl(:h may sccm advantaveeua to or ff;}zr afi"ecimg any

: gmgnmem of zhe ijccis of- the C@mpany amﬁ to" oppose” any apphca{mns g,afosecé;tzgS Qr .
: ,mp{};ed aciims -and ‘omissions-which seem -calculated -or- 3;3;3%1* directly' or ;’z{hr ctly, 1o
prejudice the interests of the {iampanv

To publish, liferature and to organise seminars.

To compile, publish, propagate liferature and directories, and to organize lectures, seminars and
de bai‘e@ Ort thc @méuag activities or businesses e:}f the company as may seem Sxpadlﬁni

To make z%rmﬁgemm% Wiﬁ%‘g authorities

o enierinto any arrangements and agreements and to appear, represent and take all necessary
and proper steps with any Government, Central or State, or with any authorities, national, local
or municipal, courts, tribunals, commissions, judicial authorities or before any other forum or
othezwise of any pézzce in é"(i“%p(:i:t of matiers affeciin%? the 'biz‘;incé a’ciivities’. pr{)pcﬁé{:% or
privileges, cisaraz:tcrs, u}mrams, Hicenses anci CONCessions wi;;ch ‘the Company may %hmk
desirable or required to obtain, and to carry out exercise, turn o sccount or dispose of the same.

To pay for property and remunerate

To pay for any rights or property acquired by the Company, and to remunerate any person or
company whether by cash payment or by the allotment of shares, debentures or other seeuritics
of the Company credited as paid up in full or in pait or otherwise and whether in proportion to
the profits of Company or otherwise,

To et as or empioy agents

To act as agents or brokers or sub-brokers and as trustees for anv person or company and to
undertake and perform sub-contracts and to do all or any of the above things in any part of the
world, cither as principals, agents, consignors, consignees, trustees, contractors or otherwise, and
either alone or jointly with others, and either by or through agents, sub-agents, sub-contractors,
trustees or otherwise.

To enter into contracts

To apply for, tender, purchase, or otherwise acquire or enter info zny contracts, sub-contracts,
arrangements, licenses and concessions with any other company, firm or person and to
undertake, execute, carry out, dispose of otherwise turn to account the same.

Arbitration

To refer or agree o refer to arbitration any claims, demands, disputes, differences or any other
question, by or against the Company, or in which the Company is interested or concerned, and
whether between the Company and the member or members or his or their representatives or
between the Company and third party, and to observe and perform and to do all acts, deeds,
matters and things to carry out or enforce the awards,
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- QT azz}f pmn{:{:ds of ‘:alf* or {%chmai of any.property. C}f r,bz, Commzw
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;’&%m} gnsmsss. '

To zmdc;é:az{e 'zzzd trzzmaci ali }\.mds 0{ atmnc; busmcss aadf’or act as agents, auctiopeers, brokers,
contract men, distributors, eslate agents; ‘middletan, fepresentative and xzzda,nimg) ‘agent, on
allowances, commission or other remuncration, in'all.articles, bonds, commodities, entitlements,
finances, oads investments, all ’iﬁz{ls of insurances, licenses, properties, real estate, shares,
SeCuritics, mes (,‘fiéiud}im., travel-tickets; hotels and- accamm{;d’zize? bookings, and other fypes.of
deals or busgmssesa .

Agnm%mre Ammzi ﬁushaﬂéﬂ eis.

'TG cazrj; on 131(: buﬁzmqs of aﬁmcuhu& Lawhm cultivation, culturing, farming, gardeners, soil

improvement and in all their brdnches, *nc‘udvm dairy farming, fruit farming, aguacuiture,
floriculture, horticulture, nurseries, pl"m{atmm perma-culture, pica- cuiture, sericuliure, tissue
culture, timber growing and vegetable growing.

Consultanis:

To carry on the business of consultants and advisors and trainers on all matters and pmbiems
including administration, architecture, distribution, data processing, economie, engineering,
export, industrial, tmport, legal, labour, organization, production, purchase, quality control,
secretarial, storage, technical, ete,

Engineers:

To carry on the business of Engineers of every type and description mncluding Civil Engineers,
Computer Engincers, Chemical Engineers, Constructional Engineers, Electrical Engineers,
Ecological Engineers, Electronic Engineers, Hydraulic k£ ngineers, Structural Engineers and all
other works Lgnnccicd with the same and to render complete engineering services including
Appraisal, designs, drawings, estimates and reports, feasibility studies, investigations, inspection
and testing, material and equipment evaluation and procurement, research,. reporls,
specifications, studies etc.

Entertaipment Business:

To carry on the business as producers, dealers, distributors, exhibitors, exporters, financiers,
imporicrs, fmanagers, OTganizers, presenters or sCreencrs, and promoters, of all kinds of
entertainments, sporis, recreation and amusements, whether indoor or outdeor, Including
amusement parks, cinematographic films, comcerts, competitions, circuses, dramas, displays,
events, cxhibitions, funfairs, motion pictures, operas, performances, serials, stage plays,
tournaments and entertainments and to construct, establish, own, hire or oths,m—lse acquire and o
manage, let on rent, fee, monetary gain or otherwise studios, laboratories, theatres, buildings,
halls, and other building or werks required for this purpose.
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Exploratin and prospecting

o carry on i}a@mcss of Himiﬁft ;ﬁmspccimg, axpl&rm érﬂimg razs;z‘ag,, é;gmnﬁ {)r quarmni{ i
-.ém} m;mzai mczal ore, S{{mc c‘mh c:ul aﬂé G{hc; qzﬁ;s&mccs‘_":j--' ' A

{a} To camz on’ ﬂw GﬁSiﬁCsS Gf imammfs faetms;. {:(}messmnaﬁcs :m{i o maécrﬁahe carry

-t onrand execute all kinds of financial, commercial and other operations, 10- net‘rotmtﬁ

loans of every description, to arrange syndicate ans;zzg and to make advancesand

other assistance by way of guaranteeing and/or co- acccpéma’ of notes, brélq md other_

“commercial papers and money market instruments mc?tﬁdmﬂ issuing’ fi{t m’*{i payment

ané other. guarantces and indemnities.” : : : : -

By To draw_ make, aceépt, endorse, discotint; ¢xetutt and issue pmmmm ﬁgtes iini of
exchange) bills of Iadméz‘ Warrants, duben{me% and other negotiable or transferable
i}’}Stﬁli‘ﬂCﬁﬁ o

Hire pu?aﬁa&e zmd Leasing

To carry on the business of hire purchase and leasing, and to purchase, take on lease, or
otherwise acquire. in order to provide on lease or on hire -purchase basis, ‘every kind of
industrial, household or office plant, equipment, machinery, instruments, apphamcs apparatus,
or accessories, or goods, articles or commodities, buildings, premises or other real estate or
immovable property, required for or in connection with industrial, manufacturing, processing,
trading, commercial, agricultural, residential transport or servicing or other business, activities
or operations of every kind and description.

Investinent:

To carry on the business of investment in properties and assets of all kinds and description, and
to buy, invest in, acquire, hold and deal in shares, stocks, scourities and properties and assets of
all kinds and description.

investiment Company

To carry on the business of financiers, factors, concessionaires and to undertake, carry on and
cxecute all kinds of financial, commercial and other operations, to negotiate loans of every
description and to make advances and other assistance by way of guaranteeing and/or co-
accepting of notes, bills and other commercial papers and money market instruments including
issuing deferred payment and other guaranfees and indemnities,

Essue Management:

To undertake the business of issue management and advisors (o issues and offers of securities,
whether by way of public offer or otherwise, to act as brokers, agents of and or dealers in the
scourities, to act as discount house for any of the securities, to underwrite, sub-underwrite or to
provide stand-by or procurement arrangernents, to issue guarantees or give any other
commitments for subscribing or agreeing {o subscribe or procure or agree to procure
subscription for the securities, to manage portfolio investments, to act as issue house, registrar to
issue, transfer agents for the securities, to manage and administer computer canter’s and clearing
houses for the securities, to form consortia of managers, agents, and purchasers, for or of any of
the secarities, to act as intermediary/primary plaver in the syndication of any finsncial
arrangements whether in domestic market or in international market and whether by way loans,
guarantees, export, and vard credits; to undertake the work of factoring of bills and other
commercial papers, and to arrange and/or co-ordinate documentation and negotiation in this
regard |
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--_-To Cariy on: ’Lhc bumncss i}f pouhﬁ fmmars ané bz:cc{ic:;s {:I'nrymcﬁ.__ mlk r;{}nimctf:;rs dam;
_'__famz{:rs ‘millers, surveyors and. _
Tunning and maintaining pouliry farms and grocers Qf and dmiez‘s incomm, hay and siraw seeds -

Y adors Uf szmk ‘cream cheese, butter and :the. %usm%s of

men and nirserymen and fo buy. sell mamzfa@uze and i:f&dc in goods ustally: traded-in any of the

above business including sta;rﬂc foods and medical preparations’ of milk, vswct&bie and ammal
p§ odncis ami hﬁl ar an} sub%&m&: ier any G{ éh@m asgcma’a:d W z‘ih the i"amzmé mﬁ:z’cs{

Gegemiim .{}f 'Pe’wer

"Te senerate, aeceize proauce unpmva E:ﬁu} ‘ifﬁil ;"cqcii mqmrc usa lmz’;qmz{ accumuiaie

empioy, distribute, é{:vclop handie, protect, Siippl‘é and fo act as age, bmifwr, representative,

consultant, collaborator, or otherwise to deal in electric power and in all s branches at such
olace or places as may be permitied by appropriate authoritics by establishment of wind power
plants, solar power viam& gas based and other power plants based on any source of energy as
may be da.va?@ps,d or invented in future. To construct, Jay down, establish, pr@me*{c erect, %mdé
install, commission, carry out and run’ power substations, workshops; repalr shops, transmission
liges,” accumnulators for the purpose of conservation, distribution and -supply of electricity to

participating industries, state ¢lectricity boards and other beards for industrial, commercial,

- domestic, public and other purposes and also fo pmwd{: regular services for repairing and

maintenance of all distribution and supply lines. To acquire concessions, facilities or licenses
from electricity boards, government, semi government or local authorities for generation,
distribition, production, transiiission o 'use of electric power and to take over along with all
movable and immovable properties, the existing facilities on mutually agreed terms from
aforesaid authorities and to do all incidental acts and things necessary for t%ﬁ;c’: attainment of
foregoing objects.

The lability of the members is limited.

The Authorized Share Capital of the Company is Rs. 25 Crores {Rupees Twenty Five Crores
onty) divided into 2,50,00,000 (Two Crore Fifty Lakhs) Equity Shares of Rs, 10/ (Rupees Ten)
each with power to increase or reduce and repay the share capital or any portion thereof from
time in accordance with Regulations of the Company and the legislative provisions for the time
being in that behalf. The shares in the share capital of the Company for the time being whether
original or increased, may be divided, consolidated and sub divided into special rights, privileges
and conditions as may be determined by or in accordance with the Articles of Association of the
Company and the rights to vary. modify, or abrogate any such rights, privileges or conditions in
such manner as may for the time being be provided by the Articles of Association of the
Company.
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W{: zhc sev arai pGI’SOE"iS whose names’ fmd addrc%s am szsbsmbed are des;mux of %J{:;zw ;%“elmcd mto a
Campdn}f in ‘pursuance of this Memorandum of Association, and.we mapwt;v ely’ agrec to ‘{akg the -
zmmber Df sfﬁams in ihc C"ipiiéﬂ of zhc Corﬁpam set Og)p{%srtt' our rcgpccuve names.’ :

SN\G :

}\amc aﬁéms éascnptéans a;;d .

"’\EG Gf equn‘} sharcs '

E‘xamc ff‘xddmas '

_ occupatzﬂm of the subscriber w ﬁ§'1 Citakenbyeach dcsczqmon{}ccug):ztlozz
ihcu szmatures ' subscubcr and S}cfzmitzra,, of withess
: T to subscriber
T Sa _ - -EﬁiG{Téiz}qui{y s
C.Stresh Rawzdu Shares of Rs.10/-
Sio.C. Jaﬁapau Rao. 1 each
Age24 Y5, '
1142/A Rd # 54,
Jubilee Hiils Hyderabad-34
Occ:Business
2 Sd/- 10 (Ten) Equity
(.Jagapati Rao Shares of Rs. 10/-
S/o Venkatarayudu each.
T142/A, RA# 54,
Jubilee Hills, Hyderabad-34
Oce:Busingss
3 Sdf- 10 (Ten) Equity
E.Bhaskar Rao Shares of Rs. 10/~
S/o.E Varadha Rao each.
Ape-32 Yrs
1142/A, Rd # 54,
Jubilee Hills, Hyderabad-34 M.V .Rama Rao
Qcc: Busingss S/o.Late
4 sd/- 18 {Ten) Equity Sri.Kasiviswanadam
Mr.Challa Prakash Shares of Rs.10/- 103, Sardar Apartments,
Séo Mr C Kondaiah gach. 6-2-656, Khairatabad,
No.14, V.N Roead HYDERABAD - 500
T MNagar, Madras 004, Chartered
Occ: Business Accountant.
3 Sd/- 10 (Ten} Equity
Smit O Satyavathl Shares of Rs. 10/~
Wio My C Prakash cach.
No. 14, V. N Read
T Nagar, Madras
Occ: Business
& Sd/- 10 {Ten) Equity
Smt E Padmaja Sharcs of Rs. 10/-
W/io E .Bhaskar Rao each.
1142/A, Rd # 534,
Jubilee Hills, Hyderabad-34
Occ: Business
7 Sdi- 10 (Ten) Equity
smt.C Mangavamma Shares of Rs. 10/~
W/o.5r.C Jagapati Rao each
1142/A Road No.34
Jubilee Hills  Hyderabad - 500 034
Oce: Business

Place : Hyderabad

Date: 21

Day of September, 1994
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(i)

UNDER THE COMPANIES ACT, 1956
(1 of 1956)
Company Limited by Shares
ARTICLES OF ASSOCIATION
OF
SSPDL LIMITED
TABLE "A" EXCLUDED
Table A" not {o apply but Company to be governed by these Articles
‘The regulations contained in Table A in the First Schedule to the Companies Act 1956, except so
far as they arc herein embodied, shall not apply to this Company and but the regulations for the
management of the Company for the observance of the members thereof and their representatives
shall, subject to the exercise of any statutory power of the Company with reference to the repeal
or alteration of, or additions to, its regulations by Special Resolution, as prescribed by the said
Companies Act, 1956, or any other statutory modifications thereof be such as are contained in

these Articles.

INTERPRETATION
Meanings

In these Articles, if not inconsistent with the subject or context, the words standing in the first
column of the following table shall bear the meanings set opposite them respectively in the
second column thereof,




WORD

The Act

Annual General Meeting

These Articles

“Toard” or the "Board of Directors”

"The Company” or "This Company”

T

Capital”

"Director”

"Directors”

"General Meeting” or "Meeting”

"Extracrdinary General Meeting”

“Member”

“Bonih”
"The Office"

“The Regulations”

"Paid-up"
"The Register”
"The Seal”

“Secretary”

: :&ﬁiﬁ&‘%ﬁ{}

The Cem;;ames fixct i%é or an}f ssiamt{}rv madlﬁcauen or e~

. enactment thereof and any other law for ihe time being in force
tin }ndia c:ozzta;mng pmw»mng zdatmg toor affcctuw
' cempmum ' ' y S

© Annual 'Gencz‘ai Mecting means a general’ méciing of the
‘members held in acwrdama with-the provisions -of - Section

166 of t%;e Am and’ ax*y &ﬂjﬁ‘ﬁﬁﬁi’:d izo%cizzztr th@reof

These Ariicles of Agssciaizﬁn as originally framed or as from

time to time altered by Special Resolution.

The Directors of the Company referred to collectively or a
meeting of the Directors duly called and constituted or, as the
case may be, the Dircciors assembled at a board or the
requisite number of Directors entitled to pass a resolution by
circulation in accordance with these Articles.

"SSPDL Limited”.

The Capital means the Share Capital for the time bemng raised
or authorised to be raised for the purpose of the Company.

Any person elecied, appointed or nominated as a Director of
the Company.

The Directors for the time being of the Company or as the case
may be the Directors assembled at a Board,

A meeting of the members of the Company

Extraordinary general meeting means an extraordinary general
mecting of the members of the Company duly called and
constituted and any adjourned holding thereol.

duly registered shareholder from time to time of the Company
including the subscribers to the memorandum of the Company

hut does not include the bearer of a Share Warrant.

Calendar montly,
The Registered Office for the time being of the Company.

The Articles of Association and any other regulations for the
management of the Company {or the time being in force.

Paid or credited as paid-up,

The Register of Members to be kept pursuant to the Act.

The Common Seal of the Company for the time being.

Means an individual possessing the preseribed qualifications

appointed to perform the duties which may be performed by a
Secretary under the Act and any other ministerial or




SYear”

_ --adm;;";zs{ratsvc duizc% and n}ciude% arn: %sqssiaﬁi (}I‘ Deputy.-
. Sa,crz.taw pGSSLSSIﬂ&t]OSL qual;ﬂcam}zzs o = S

:.'”Sharc means: share'in: Qimn capital. z}f ih Comgsaﬂy aﬂé
includesisiock. ﬂxsept where a disimctmn bet‘wc«:ﬂ SfOCm and
s "sharc is Lngfzss&'{}r impizx,é : :

< ':Wmten Prmtgd or Lﬁh@szmphsd a:sr in _2_1%“1} ethc mcée m R
. "repmscﬂtrng of mr;rodumﬁfr WGE‘&‘% . vr:;zbk: fm‘m '

L Yc_zz_f means ih_a_s:'aiéﬁdas.yéar

-Save as aforesaid any words or expressions defined in the'Act.shall bear the sarie meaning in

(it}

AR AR

these Afti%’:‘ias. o

in LhCSQ g}zeﬁemﬁ unlcss therc be Q{}mhihl g n t%}{: ’%ubjCC{ o7 conkxt incons ‘ién% i‘f}é;"ﬂ iith:
B} ffmdiitors Y il}aans aﬂd muéz;dcs ihLSt; pcr%n% 3pp(}1§1§cd as %uch :%{}r ihe,, ilme ’oezzm i}v thc
{,Gmpany ' BT
”i}wcmum mciudu& éebcnmrc stock.

"Drvidend” mciadcs boaus

”Pe:rsgﬁ” inc_iud_c:g a Corporation and a firm as well as an individual.

"Proxy" mcludes an atteﬁmﬁf duly constituted under a Power of Attorney,

Words ifﬁperiiﬂg the singular number also include the plural number and vice versa.

Words imnporting the masculine gender also include the feminine gender,

Reference o modified statute

Reference herein to any provision of the Act, shall, where the context so admits, be construed as a
reference to such provision as modified by a statute for the time being in force.

Head notes

The head notes are inserted for convenience and shall not affect the construction of these Articles.

Adoption of pre-ineorporation coniract

The Directors shall forthwith accept and adopt on behalf of the Company an agreement dated

29.05.1994 made between RBF Nidhi Limited of the one part and Shri Prakash Challa, promoter

of the Company for the purposes of and for the benefit of the Company of the other part, for the
sale to the Company of certain properly, upon the ferms and %%.ﬂcgcct o the condmom and

<%1pulatmm thdcm contained, and shall carry the same into cifuc:t

SHARE CAPITAL

'Cag}imi

The Authorised Share Capital of the Company shall be the Capital as specified in clause V of the
Memorandum of Association. The Company shall have power to increase, consolidate, sub-
divide, realize or otherwise alter its Share Capital, subject to the provisions of the Act and these
Articles,



4,

i3,

{1

.Emrmse af ca;n;ia% bsf fhe {jﬁmpm}g ﬁmi ﬁ@s@ s:arr;eé méﬁ effeet

Ti}{: Ccmpa:ﬁy in venez‘al mec‘smf} may, fr@m t;mf: to iémc i}y ﬁpccm% msalut;om increase the

-ca@z*{al by the: creation of mew: shares, such increase 10 be of such-aggregate amount and: ta: be
: {imdc:é mt{} shares of %uck raspecave amounts s ithe rese}ﬁtlsﬂ shall prescmbc Sub;em to the
_ prevmoﬁf; Gf the Aot and these Articles, any shares of the srmnal or increased caprial shalE be

issued upon : such terms amd Cﬁ}i’ldii’i{}ﬁs and mi?{z such rights and pmzk.gus annexed thereto, as the
Gancral Mccimsz ICSGI‘%EZ&U’ upaﬁ ’zhc crcatmn thcz*emf shaﬁ dlr{:ct and rf 1no ﬁzrccimn be; mvcﬁ ‘as
quahﬁud rwhz fo dmécnds anid in ﬂn, d;i;m%mnon 5f asscts of the Compam; and with a ;mht of
vaoting at, General, Mactzngs of the Company in confonnity with sections 87 and 88 of the Act.
Whencver the Lapz{a} of the Camp’wy has been increased under the provisions of ihls Am{;kz the
directors shall comply with the provisions of section 97 of the Act.

Mew gnmi same as Existing Capital

E‘acept 50 f&z as oihumbc pmuds.d by ‘ih(’j w;;dmaus @f issue or by ﬁ}e%c presents, any capital
raised by the creation of new shares shall beé considered as part of the szgmai capital, and shall be
subject to the pmv;smm ‘herein contained, with reference w0 the payment of calls and
installments, forfeiture, Hen, surrender, transfer and transmission, voting and otherwise.

Redeemable Preference Shares

Subject to the provisions of section 80 of the Act the Company shall have the power to issue
preference shares, which are, or at the option of the Company are liable, to be redeemed and the
special resolution authorizing such issue shall prescribe the manner, terms and conditions of their
issue and redemption.

Camulative Convertibie Preference Shares

The Company shall have the power to issue cumulative convertible preference shares subject to
the special resolution authorizing such issuc which shall prescribe the manner, terms and
conditions of their issue and conversion.

Restriction on alletment

The Board shall observe the restrictions on allotment contained in section 69 and 70 of the Act, as
the case may be and shall cause to be made the returns as to allotment according to Section 75 of
the Act,

Shares under the confrol of Divectors

Subject to the provisions of these Articles and of the Act, the shares ( including any shares
forming part of any increased capital of the Company) shall be under the control of the directors,
who may allot or otherwise dispose of the same to such persons i such proportion, on such terms
and conditions and at such times as the directors think fit subject to the sanction of the Company
in general meeting by special resolution and with full power, to give any person the option o call
for or be altotted shares of any class of the Company cither (subject to the provisions of sections
78 and 79 of the Act) at a premium or af par or at a discount and such option being exercisable for
such time and for such consideration as the directors think fif. The Board shall cause fo be filed
the returns as to allotment provided for in section 75 of the Act.

Further issue of capital

Where it is proposed to increase the subscribed capital of the Company by allotment of further
shares, whether out of unissued share capital or out of increased share capital, then

4




'Such ﬁmhcr %Emms sémii ‘b ﬂfiemd te ihi: p(’:i‘;@i‘%s.%h{} at: the dam ::;f the’ mfcr‘ am";_' i
. holders'of the: equity sharcs {}f the, Compan}; in propoﬁien HS nc:axiz as s:;;curm%ﬁnr:c@ i
: adxﬁzi'- %O ihb capml ;}zzld up ot t%]csc shares at that daiiz b e

o ?}} ._'."I‘hg affu“ afan,smd m’izaﬂ §3z: m"zée by i ns:mcé specifving Lh{: number: {}f shares {?fiifi'itd.-_:;::
© o and dimiting a time not being less than fifteen days i‘mm zhc daif: x:}f th afﬁ,z‘ wzih;ﬁf-_.'. :
L "wh}ciz ﬁk {}ffm ;i n{}t a{:&;ﬁcd wﬂi bc éeemccﬁ to: hav ' '

ey --’;‘{hc _{;ffs_r ﬂf@]"{:‘%a}é shai% br:z dﬁ‘ui‘ﬁté 1’:{; mcmdc-a rigzhé cmrczsab;c ‘m IhL pﬁrson B
o conscmed o r{:nauﬁce the S§E€iTLS {}ficrc,d to hun o amf Gf fzhcm it ?aa our of any mher
: ".mﬂni bui so that the gcrmu in *ﬁ hm{: %‘uvc-ur any’ ﬁz;a,,h :-sf%mrﬁ: I’ﬁa} %:m mmazm;cﬁ tizaﬁ bi: _
- such as 1hc dzrwmzs may. in’ their. absolute discretion _approve of.and in case the
. directors may 1ot so approve of any Smh persans t§au mnunuaémn of: zm} such shares
- _1;& hig f&’vgur shaH not takc effect.: : L .

{d} %’ﬁcr’t?m ixgjiﬁ‘ ef the 21*}2{: 5;}»(:152:{2 in ﬁ}x notice afarc*%azd or on receipt of earlicr
intimation from the person to whom such notice is given that he declines to ace ept the
shaves ‘offered, the Board mhay mspasb Gf thent in such ‘manner as they think most
beneficial to the Company. P S

(i1} Notwithstanding aﬁyt%}iﬂg contained in the preceding sub-clause, the Company ma
{a) by a special resolution; or

{b) where no such special resolution is passed, if the votes cast (whether on a show of
hands, or on a poll, as the case may be) in favour of the proposal contained in the
resolution moved in that general mecting (including the casting vote, if any, of the
chairman} by members who, being entitled so to do, vole in person, or where proxies
are allowed, by proxy, exceed the votes, if any, cast against the proposal by members
so entitled and voling subject to the Central Government approval, if required, offer
further shares to any person or persons, and such person or persons may or may not
include the persons who at date of the offer, are the holders of the equity shares of the
Company.

(1if) MNotwithstanding anything contained in sub-clause (a) above, but subject however to
section 81(3) of the Act, the Company may increase its subscribed capital on excrcise
of any option attached to the dehentures issued or loans raised by the Company to
convert such debentures or loans into shares, or to subscribe for shares in the Company.

i4.  Directors may allet shares as fully paid-up

Subject to the provisions of the Act and these Articles, the directors may allot and issue shares in
the capital of the Company as payment or part payment for any property or assets of any kind
whatsoever sold or transferred, goods or machinery supplied or for services rendered to the
Company 1n the conduct of its business and any shares which may be so allotted may be issued as
fully paid up or partly paid up otherwise than in cash, and, if so issued, shall be deemed to be
fully paid up or partly paid up shares as the case may be.

18, Aleration of Capital
The Company may in General Meeting alter the conditions of its Memorandum as follows:

(a} Consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares,

L4
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1%,

B _"%Ea{izﬁmﬁaa Gf R;gh‘is atmeﬁed %{:;S%;ares

Sub-divide its Jmms or. my of

- fixed by '_hc'-Memi}ranéum szzb}r_ct ncvertha,lcy

- these Amclc L : i

i -ﬁ._.Ca cel Sharf::s winck at i%m daie of L_uch Gc eral Me

" to be takep by any person ; azzd {hmifii‘ih %hs."" m{}uzﬁ of ﬁs gha
' he.shai s'sqcaz}ceiisd R

to the provlsmn of tfi}{: f%,(:% a

e im‘s,_ 10t bs&en aakcn o, zz‘f“fﬂé'{i g

( 1y Ef at any. tnm %:hc mp:ziai by'f"casen of i:hn; ISSLIC.‘ of prefemmc ﬂhareb or mhermsc s

€ du ided into, dszezmi classes of shares, aﬁ or any of the rights and privileges attached to
ARy class {uniuss aiherwlsc prov zéea by the terms of issue of the'_s ares of that ¢lags)
- may; su%:gbcz to the provisions of sections. 106 anid 167 of the Act, and whether or not the
{Zampanv is being wound ip, “be varied ‘with the ‘consent in writing of the holders of not
tess than three-fourths of the issued shares of éihai class; or with the sanction of a special
r{:smution sassccfz at g Sa,pamta, Qenemi madmﬁ Of th«:; uoidws {}f the issued shares ef that
.claxs SO0 - : ' o

Gi) 'TG ;'x ery sm:i; s¢parate meeting; the' pzo‘?zsmm s;;,f‘ ih{:*’; regu Eaiigns relating to general

meetings shall apply mutatis mutandis.
Beduction a§ Capi%:ai

The Company may (subject fo the provisions of sections 78, 80 and 100 10 105 of the Act ) from
time to time by special resolution, reduce its capital, any Capital Redemption Reserve Account
and Share Premium Account in any manner for the time being authorised by law, and in
particular, capital may be paid off on the footing that it may be called up again or otherwise. This
Article is not to derogate from any power the Company would have if it were omitted.

SHARES AND CERTIFICATES
Register and Index of Members

The Company shall cause to be kept a Register and Index of Members in accordance with
sections 150 and 151 of the Act.

Branch Register of Members

The Company shall be entiiled to keep in any State or Country outside India a Branch Register of
members resident in that State or Country.

Shares to be numbered progressively and sub-divided under cerfain circumstances

he shares in the capital shall be numbered progressively according to their several denominations,
and except in the manner hercinbefore mentioned, no share shall be sub-divided. Every forfeited
or surrendered share shall continue to bear the namber b\f which the same was originally
distinguished.

Accepiance of Shares

Any application signed by or on behalf of an applicant for shares in the Company, foll owed by an
allotment of any share therein, shall be an acceptance of shares within the meaning of these
Articles, and every person who thus or otherwise accepts any shares and whose name is on the
Register of Members shall, for the purpose of these Articles, be a member,

Tein info sharcs {}f smailcz‘ amouﬁts thzm mlgma}i\f R
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thereof: shall be p’{}a&k oy zzzsi%ﬂmmi every sach installment s?‘f"?% when due be paid to the
{?ompam by.the. person, who, for the! time ba;z}g and frevrz ilme to-time ‘%'} all be the re gistered

hoids’:r of ?;}zc sizm or hze. rmre%miam .
'E;mi;ziiw ef ’%Eembers

'?R ery membcr or hm iicm cxacuio;@ or mmﬁlmtr&to{@ xhaH ;m}, 1o ih{: Camp&zz} the poz tion of

the {7:.11}1{&] represented by his shafe or shaies which may, Tor the time being, remain unpaid
thercon, in such amounts, at such ﬁmsz Or Hmes ané in such manner as the Board shall, from time

1o mmc m acwrdancc :a;th the Compazw s mguhtzans xcquxw or {;x ﬁ@r ﬂlt. pwmcni thereof.

Sh&re ﬁeréiiacaies

{1} Every member or allottee of shares shall be entitled, without payment, to receive one
certificate specifying the name of the person in whose favour it s issued, the shares to-
which it relates, the number of the share certificate, the number of the shares in respect
of which it is issued and the amount paid-up thereon. Such certificates shall be issued
only i pursuance of a resolution passed by the Board and in such form as the directors
shall prescribe or approve and on surrender to the Company of the letter of allotment or
the fractional coupons of requisitc value, save in case of issues against letters of
acceptance or of renunciation or in cases of issues of bonus shares.

(it Subject to the provisions of the Companies (Issue of Share Certificate) Rules 1960 and
any amendment thereof for the time being in force, cvery such certificate shall be
issued under the seal of the Company, which shall be affixed in the presence of and
signed by~
{a} two directors or persons acting on behalf of the directors under a duly

registered power of atterney, and

(b) the secretary or some other person appointed by the Board for the purpose,
provided that if the composition of the Board of directors permits, at least onc
of the aforesaid two dircctors shall be a person other than managing director or
whole-time director, if any, ofthe Company.

(111} Any two or more joint allottees of a share shall, for the purpose of this Article, be
treated as a single member and the certificate of any share, which may be the subject of
joint ownership, may be delivered to any one of such joint owners on behalf of all of
them. Particulars of every share certificate issued shall be entered in the Register of
Members against the name of the person to whom it has been issued, indicating the
date of 1ssue. For any further certificate the Board shall be entitled, but shall not be
bound, to prescribe a charge not exceeding rupee one. The Company shall comply with
the provisions of scction 113 of the Act.

e}



(iv)
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'-.ix d];cctor mm swn i sharc a{zmﬁcaie %3}, fzfﬁmﬁg h;s smnamr{: té}{:rc:on %ﬁf Theans of _
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directors of the Company may, in their absolute discretion; réfuse sib-division of share

_Cbi’?iﬁhﬁtﬁs or LiEbLH"{U.TCi {:mmates into dcmmmanom of less than. the: marketable lots

except where such sub-division 'is mc;mred to be mac%e to’ cempiv'mﬁz} ’:‘{am{{;fy

_pm%zsmns oz‘ any ardcz of a competent Court {}f E,a'sx

Henewal of share s:er;if%i:ﬁte

(i)

(i1)

(113}

(i)

v)

(i)

{vii)

No certificate of any share or shares shall bc zsqmﬁ either in exc&angc for ti;{)‘%u which
are sub-divided or consolidated or in mplam‘:meni of those which are defaced, torn, or
old, decrepit, worn out, or where the cages on the reverse for recording transfers have
been duly utilised, Lmktss th@ cc;tiﬁcate in };cu of *sx,éuch it is lssurzd is surrendered to
the Company. R

When a new share certificate has been issued in pursuance of clause (1) of this Article,
it shall state on the face of it and against the stub or counterfoil to the effect that it is
“issued in hieu of share certificate No. sub-divided/replaced/on
consolidation of shares”™.

If a share certificate is lost or destroved a new certificate in licu thereof shall be issued
only with the prior consent of the Board upon proof thereof to the satisfaction of
directors on such indemnity as the directors deem adequate and on payment of any
such sums not exceeding that permitted under the Act and other relevant enactments
prevailing at the time of such issue, as also out-of-pocket expenses incurred by the
Company in investigating evidence, as the Board thinks fit.

When a new share certificate has been issued in pursuance of clause (iif) of this Article,
it shall state on the face of it and against the stub or counterfoil to the effect that it is
“duplicate issued in licu of share certificate no. " The word "Duplicate” shall
be stamped or punched in bold letters across the face of the share certificate,

Where a new share certificate has been issued in pursuance of clause (i1} or clause (i)
of this Article, particulars of every such share certificate shall be entered in a Register
of Renewed and Duplicate Certificate indicating against the pames of the persons to
whom the certificate is issued, the number and date of issue of the share certificate m
lieu of which the new certificate is issued and the necessary change indicated in the
Register of Members by suitable cross reference in the "Remarks”™ column.

Notwithstanding anything contained in the Articles of Association of the Company. the
directors of the Company may, in their absolute discretion, refuse sub-division of share
certificates or debenture certificates into denominations of less than the marketable lots
except where such sub-division is required to be made to comply with statutory
provisions or any order of a competent Court of Law.

Notwithstanding anything contained in the Articles of Association of the Company, the
Board of directors may at their discretion charge and recover the stamp duty payable on
share certificates issued arising out of splitting or consolidation or rencwal or issue of
duplicate certificate and such payments should be made by the sharcholder receiving
the certificate prior to the issue of the share certificate.
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(1)

(i)

)

(v1)

(vii)

Where two or moré persons are r%zamua as thc E‘;{)idua of any simm they shall be
deemed to hold the same as joint tenants with benefits of surv ﬁ’orﬂ};p Subjcc% io the
f{}liowxm and oﬁmx pmmsmm contained in ﬁ]QSL Amcim

The Qcmpanv shall ba cnildﬁd to d{:{:imc to vegister more dmn threc pm%{:}ns as the
Jamtwimidbrs of any share. - S S

Thc: jaini heiders c;f any éharé shall be liable, severally as well as jointly, for and in
respect of all calls and other payments, which ought to be made in respect of such
share. :

On the death of any such joint holder, the survivor or survivors shall be the only person
or persons recognized by the Company as having any title of the share, but the directors
may require such cvidence of death as they may deem {it and nothing herein contained
shall be taken to release the estate of the deceased joint-holder from any Hability on
shares held by him jointly with other person.

Any of such joint holders may give effectual receipts for any dividends or other
moneys payable in respect of such share,

Only the person whose name stands in the Register of Members as the first of the joint
holders of any shares shall be entitled to delivery of the certificate refating to such
shares or receive documents or notices from the Company, and any document served
an or sent to such person shall be deemed service on all the joint holders and any notice
given to such person shall be deemed proper notice fo all joint holders.

Any one of two or more joint-holders may vole al any meeting either personally or by
altorney or by proxy in respect.of such share as if he were solely entitled thercto and if’
more than one of such joint-holders be present at any meeting personally or by attorney
or by proxy then the holder whose name stands first or higher (as the case may be) on
the Register of Members in respect of such shares shall alene be entitled o vote In
respect thereof. PROVIDED always:that a person present at any meeting personally
shall be entitled to vole in preference to a person present by proxy. Several exccutors or
administrators of a deceased member in whose {deceased Members) sole name any
shares stands shall for the purposes of this sub-clause be deemed joint-holders.
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?ﬁvment af mmm;ssmn

Subject to the provisions of section ’?6 zmci other '1pphc:ablc pm& isions glf amz) of the Act, the
Company may, at any time, pay a commissiof to any person in consideration of his subseribing
or agreeing to subscribe (whether '1bwlu‘£cly or conditionally) for atiy shares in or debentures of
the Company, or his proculmg or agreeing to procure subscriptions {whether absolute or
conditional) for any sharcs in or debentures of the Company; but so that the commission shall
not exceed in.the case of shares, five percent of the pr;c:c at which the shares are issucd, and in
the case of debentures, two and 2 half percent of the price at which the debentures are issued.
Such commission may be satisfied by payment in cash or by allotment of fully or partly paid
shares or debenturcs, as the case may be, or partly in one way and partly in the other.

Payment of brokerage

The Company may also, on any issue of shares or debentures, pay such brokerage as may be
lawful.

INTEREST OUT OF CAPITAL
Interest may be paid out of capital

Where any shares are issued for the purpose of raising money to defray the expenses of the
construction of any works or building, or the provision of any plant, which cannot be made
proﬁtab]c for a lengthy period, the Company may pay interest on so much of that share capital
as is for ihe time being paid up, for the period, at the rate and subject to the conditions and
restrictions provided by section 208 of the Act and may charge the same to capital as part of the
cost of construction of the work or building, or the provision of plant.

CALLS
Board may malke calls -
The Board may, from time fo time, subject to the provisions of the Act and the ferms on which

any shares may have been issued and subject to the conditions of allotment, by a resolution
passed at a meeting of the Board (and not by resolution by cireulation) make such call as it

10
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was passed at a meeting {}f the Boaz‘é.

Qaﬁ ma}« é)e reveked w.g}astg}aéeé

A call may be revoked or postponed at the discretion of the Board.

Edéai}iiifqg of jsint holders

The joint helders of a share shall be jointly and severally lable to pay all calls in respect
thereof,

Board may extend time

The Board may, from time to time at its discrction, extend the time fixed for the payment of
any ¢all, and may extend such time as to all or any of the members who on account of residence
at a distance or other cause, the Board may deem, io be entitled to such extension, but no
member shall be entitied to such cxtension save as a matter of grace and favour.

Zums deemed o be calls

Any sum, which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the share or by way of premium, shall for the
purposes of these Articles be deemed to be a call duly made by the Board by a due notice and
payable on the date on which by the terms of issue the same becomes payable, and in case of
non-payment all the relevant provisions of these Article as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum has bc,«:,mm payable by virtue of a call duly
made and notfied. :

Calls to carvy inferest

I any person fails to pay any call due from him on the day appointed for payment thereof, or
any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thercof to the time of actual pavment at such rate as shall from
time to time be fixed by the Board, but nothing in this Article shall render it obligatory for the
Board to demand or recover any interest from any such member.
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his shares, it shall bc suﬁﬁ: it to prove that:the name: Qf the! 'membcz' n ;cspcci of

hich the money sought:to be

was duly given to the member o1 his Iﬁp:{’ESQﬁiaiIVCS sosuedin purs&.mnm of these %ﬁrc?cs,md -

'3t shall not be necessary to prove the. appmntmmt Qf the dzrectars who made sich call, nor that
a quorum of directors was’ pmsem ‘at the Board at which any call 'was made, nor that the -

meeting at which any call 'was made was duly cmwmcd of constituted por any other matters
whatsoev er, but the pz oef of ii}c I"[Eﬁﬁu’b 3?0{;23;::’1 5 zzﬁi be camiuszx ¢ evidenée of the df:b’i o
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\?eltbﬁr a gudﬂm{:m nor a éemu': in f’xm&r of iho C ﬁmpamf fo;" caﬁ G%’ gthcr mf}ncy@ due in
respect of any shares nor any part payment or satisfaction there under nor’ the receipt by the
Company of a portion of any money w hich shall from time to time be due ﬁ{}m any member to
the Company in respect of any shares, either by way of principal or interést, nor any indulgence
granted by the Company in respect of the payment of any such money shall preclude the
Company from thereafier proceeding to enforce a forfeiture of such shares as hercmafier
provided. g ' '

Payment in anticipation of call may carry interest but not veting rights

{1} The Board may, if it thinks fit, agree to and receive from any Member willing to
advance the same, all or any part of the moneys due upon the share held by him beyond
the sums actually called up; and upon the moneys so paid in advance, or upon so much
thereof, from time to time, and at any time thereafter, as exceeds the amount of the
calls then made upon and due in respect of the shares on account of which such
advance has been are made, the Board may pay or allow interest, at such rate as the
Board may decide upon. The Board may also agree to repay al apy thne any amount so
advanced or may at any time repay the same upon giving to the member three months
notice in writing: PROVIDED THAT moneys paid in advance of calls on any shares
may carry interest but shall not confer a right to dividend or to participate in profits.

(ii) No Member paying any such sum in advance shall be entitled to vouing rights in respect

of the moneys so paid by him untl the same would but for such payment become
presently payable,

LIEN
Company's Hen on shares
{1} The Company shall have a first and paramount lien on every share (other than fully

paid-up shares) registered in the name of any member {whether solely or jointly with
others) for all moneys (whether presently payable or not) payabie at a fixed time in
respect of such share: PROVIDED THAT the Board may, at any time, declare any
sharc to be wholly or in part exempt from the provision of this Article.

{ii} The Company's lien, if any, on a share shall extend to ali dividends payable thereon.

(111} Unless otherwise agreed, the registration of a transfer of shares shall operate as a

waiver of the Company's lien, if any, on such shares, as againsi the transferor.
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The net proceeds of any such sale shall be received by the Company and appiicd i or towards
payment of such part of the amount in respect of which the lien exists as'is presently. g::z}abic and
the residue. if any, shall {subject io a like lien for sums not presently payable as existed upon the
sharcs bsfen, tize mie} ba pmd to ihc persons enmicé to ‘f:hc i;%zarc‘: at thc date of ﬂ;n, sale..

F{}R%*EE’E’?}REZ OF Sﬂ;%RES '
Motice to be given if money pavable on shares not paid

if any member fails to pay the whole or any part of any call or instaliment or any money due in
respect of shares either by way of principal or interest on or before the day appointed for the
payment of the same or any such extension thercof as aforesaid, the Board may at any time
thereafter, during such time as the call or installment or any part thereof or other moneys remain
unpaid or & judgment or decree in respect thereof remains unsatisfied in whole or in part, give
notice to such member or on the person if any, entitled to the share by transmission, requiring
him to pay the same together with any interest that may have accrued and all expenses {legal or
otherwise} that may have been incurred by the Company by reason of such non-payment,

Form and terms of Notice

The notice aforesaid shall name a day (not being less than fourteen days from the date of notice)
and a place or places on and at which the money (including the interest and cxpenses as
aforesaid) is to be paid. The notice shall zlso state thet in the cvent of the non-payment of such
money at or before the time and at the place appointed, the shares in respect of which the money
is owing will be liable to be forfeited.

Shares to be forfeited in default of payment

If the requirements of any such notice as aforesaid are not complied with, every or any share in
respect of which such notice has been given may, af any time thereaiter, but before pavment of all
calls or installments, interest and expenses due in respect thereof, be forfeited by a resolution of
the Board to that effect. Such forfeiture shall include all dividends declared or any other moneys
payablc in respect of the forfeited share and not actually paid before the forfeiture,

Notice of forfeiture to the Member and entry in register

When any share have been so forfeited, notice of forfeiture shall be given to the member in
whose name it stood immediately prior to the forfeiture and an entry of the forfeiture, with the
date thereof, shall forthwith be made in the Register of Members, but no forfeiture shall be in any
manner invalidated by an omission or neglect to give such notice or to make any such entry as
aforesaid.
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pay and shall- fort%m;zh pav to-the Csmyazw ondemand; all-calls, instailments, interest and
expenses owing upon or i rwpcci of such shares at the time of the: forfeiture, together with the
interest thereon from the time of the forfeiture until ‘payment, af such rate per annum as the Board
may determine, and the Board may enforce the payment thereof, if it thinks fit, but shall not be
under (m} Gblwamn to da 50.

Effeci“ 9§ i&rfmmre

The forfeiiurc Qf a shaic <;hall mvo lve cximcm}s at the time {:zf the for f‘czturt, of ail interest in and
all claims and demands against the Company, in respect of the share and all other rights
incidental to the share, except only such of those rights as by those Articles are expressly saved.

Evidence of forfeiture

A declaration in writing that the declarant is a director or secretary of the Company and that
certain shares in the Company have been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the
shares.

Validity of sale under Articles 46 and 52

Upen any sale afier forfeiture or for enforcing a lien in purported exercise of the powers herein
before given, the Board may appoint some person to execute an nstrument of transfer of the
shares sold and cause the purchaser's name to be entered in the Register of Members in respect of
the shares sold. The purchaser shall not be bound to see to the regulanity of the proceedings, or to
the application of the purchase money, and after his name has been entered in the Register in
respect of such shares, the validity of the sale shall not be impeached by any persen and the
remedy of any person aggricved by the sale shall be in damages only and against the Company
exclusively.

Cancellation of share certificate

Upon any sale, re-allotment or other déﬁpesal under the provisions of the prccizdinﬂf Articles, the
certificate or certificates originally issued in respect of the relative shares shall (unless the same
on demand by the Company have been previcusly surrendered to it by the defaulting member}
stand cancelled and become null and void and of no effect, and the directors shall be entitled o
issue a duplicate certificate or certificates in respect of the said shares to the person or persons
entitled thereto.

Power to annul forfeiture

The Board may at any time before any share so forfeited shall have been sold, re-allotted or
otherwise disposed of, annul the forfeiture thereof upon such conditions as it thinks fit.
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i} The msirumcm oi transﬁ,z sbaﬁ bu in v‘,mznw and in such f{}fm as ma} bu prmcmbed
“under relevant provisions ::;f the Act in that behalf. 'fhc Cemp’m} sh’ai} not charﬂc any.
fee for {cgi%irameﬂ of the transfer of shares.

(i1} Every instrument of transfer shail be iﬁ-rcs_pcct of only one class of shares.

(311} The Company shall not rem%tur transfer f;}i aizares in the Companv unless a proper
instrument of transfer duly. %mmpcé and executed by or on behalf of the transferor and
or on behalf of the transferee in the prescribed form. and ‘in accordance with the

requirements of Scction 108 of the Act has been delivered to the Compaity along with
{hc certificate relating to the shares, or if no such certificate s in existence, along with
the letier of allotment of the shares. Provided that where on an application in writing
made {o the Company by the transferee and. bearing the stamp. reguired for an
instrument of transfer, it is proved to the satisfaction of the Board of directors that the
mstrument of fransfer, signed by or on behalf of the transferee has been lost, the
Company may register the transfer on such terms.as to indemnity as the Board may
think fit; Provided further that nothing in this Article shall prejudice any power of the
Company to register as shareholder any person to whom the right to any shares in the
Company has been transmitied by operation of faw.

Mo transfer to persons of unsound mind
No transfer shall be made to a person of unsound mind.
Closure of Hegister of Members or Debenture holders

The directors shall have power, on giving seven days notice by advertisement as required by
Section 154 of the Act, to close the transfer books, Register of Members or Register of Debenture
holders of the Company for such period of time not exceeding in the whole 45 days in each vear
{(but not exceeding 30 days at a time) as they may determine.

Directors' powers to refuse fo repister a fransfer
&

Subject to the provisions of section 111 of the Act and section 22A of the Securities Contracts
(Regulation) Act 1956 or any statutory modification of the said provisions for the time being in
force, the directors may, at their own absolute and uncontrolled discretion and without assigning
any reason, decline o register any transier of shares to a person of whom they do not approve
notwithstanding that the proposed transferce is already a member of the Company and mav also
decline 1o register any transfer of shares of which the Company has a lien. The directors may
decline to recognize any instrument of transfer unless it is accompanied by the certificate of
shares (o which it relates and such other evidence as the directors may reasonably require to show
the right of the transferor to make the transfer. The registration of a fransfer shall be conclusive
evidence of the approval of the directors of the transferee: Provided that the registration of &
transfer shall not be refused on the ground of transferor being, either singly or jointly with any
other person or persons, indebted to the Company on any account whatsocver except a lien.
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transferor, the fransfer shall not be registered unless the i’i{}mpany gives notice of the
_ 'dp;;ﬁh.,:zt;ozz fo z% imi}?f{:i eein acmréaﬁcn with J}L pzeusms of section 110 of the

Evcrv instrument: ef tmnsﬁ:z sh&il be blgm,d i:;c}th by or on behaif Of‘ the transferor and the
transferee and transferor shall be deemed to rémain the holder of such share uniil the name of the
transteree ahaii have been entered in the Register of i\fic:mberb in respect thereof.

Custady of iﬁsimmeﬁi of fransfer

The instrument of transfer shall after registration be retained by the Company and shall remain in
its custody. All instruments of transfer which the directors may decide to register shall on demand
be returned to the person depositing the same. The directors may cause to be destroyed all
transfer deeds lying with the Company for a period of ten years or more.

Death of one or more joint holders of shares

in case of the death of any one of more of the persons named in the Register of Members as the
joint holders of any share, the survivor or survivors shall be the only persons recognized by the
Company as having any title to or interest in such share, but nothing herein contained shall be
taken to release the estaie of a deceased joint holder from any liability on shares held by him
jointly with any other person.

E‘;iﬁie of s%mr&s of éege‘eseé holder

Thc exccutors or administrators of a dcccach member or the holder of 2 Succession Certificate in
respect of the shares of a deceased member (not being one or two or more joint holders) shall be
the only persons w hom the Company will be bound to recognize as having any title (o the sharc
registered n.the name of such member and the Company shall not be bound to recognize such
executors or administrators or holders-unless such executors, administrators or holders shall have
first obtained Probate or letters of administration or Succession Certificate, as the case may be
from a duly constituted Court in India PROVIDED THAT the directors may, at their absolute
discretion, dispense with production of probate, Jetter of administration or succession certificate
upon such terms as to indemnity or otherwise as they think fit and may cufer the name of the
person who claims to be absclutely entitled to the shares standing in the name of a deceased
members, as a2 member. The Company shall not charge any fee for registration of any power of
atiorney, probate, letier of administration or similar document.
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~~entitled-to any. share in consequence of the death, Tunacy or insolvency of any member of by any- - -
:l&wful means other than by a transfer in: accof{iaﬁga, thiz thcse ﬂmelcs may;; Wﬂh T}Eu cmsam of

the é;mcmzs {whzch they $hail be ut;dcr no <}¥jlxgat;0n Y Uwe} amé upon: pmduczﬁg such’ ev idence’

that he sustains the. chamctcr in rcspeci of wh;c:h he 1 E}fi}@{}SLS to act undcﬁ ﬁns Amcic or of. hzs_ _
title as iho dlmcfx}rs I’i‘i&} reqzz; e

by hmq and appm u:‘% by the dlfi‘:ﬂ%i}:{s I"CUES{CI'Ld as at mcmber in' respect” of sucéz sizar{:a _
PROVIDED THAT if such ‘person shall elect to have hz% nominge registered, he shall testify his
election by executing in favour of his nominee an instrument of transfer in accordatice with these
Articles; and until he does 5o he shall not be free from any Ha ihility in Z‘C*ﬁg’m{:t of such share. This
clause is hercmaf{;r referred to as thé "E"raﬁf;mésswr; Clause”.

RéfﬁSKE to ;‘egister én case of ii‘zﬁ&‘m%gsfﬁﬁ

The directors sim%l have ihe same ru,}zt HY) rcfuqc 1o rs;g,;qicr a person entitled by mmsmw%ian %:G
aiy shares or Tus nomuiee as if he were the transferee named in the case of a transfer of shares
presented for registration.

Board may reguire evidence of transmission

Every transmission of a share shall be verified in such manner as the directors may require, and
the Company may refuse to register any such transmission until the same be so verified, or until
or unless an indemnity be given to the Company with regard to such registration which the Board
at their discretion shall consider sufficient; Provided nevertheless that there shall not be any
obligation on the Company or the Board to accept any indemnity.

The Company is not Hable for disregard of notice prohibiting registration of transfer

The Company shall incur no liability or responsibility whatever in consequence of its registering
or giving effect to any transfer of shares made or purported to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to the prejudice of persons
having or claiming any equitable right, title or interest to or in the same shares, notwithstanding
that the Company may have had notice of such equitable right, title or interest or notice
prohibiting registration of such transfer, and may have entered such notice or referred to it in any
book, or attended or given effect to any notice which may have been given to it of any equitable
right, title or interest or be under any lability whatsoever for refusing or neglecting so to do
though 1t may have been eniered or referred to in some book of the Company, but the Company
shall nevertheless be at liberty to regard and attend to any such notice and give effect thereto, if
the directors shall so think fit.

Rights of suceessors

A person becoming entitled to a share by reason of the death or insolvency of the holder shall be
entitied (o the same dividends' and other advantages to which he would be entitled if he were the
registered holder of the shares, except that he shall not, before being registered as & member in
respect of the shares | be entitled to exercise any right conferred by membership in relation to
meetings of the Company ; PROVIDED THAT the directors shall, at the time, give notice
requiring any such person to elect cither to be registered himself or to transfer the shares, and if
the notice 1s not complied within ninety days the directors may thereafter withhold payment of all
dividends, bonus or other moneys pavable in respect of the shares uniil the requirements of the
notice have been complied with.
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-'Copzf:s of the Mcmsmncﬁum asgd f’am@les of i%ssecmtmﬁ of i}ze {Iempam’ ané othef documents

referred 1o in section 39 of the Act shall be scrzt by the Compq;}y o every memberat his request
within seven days of the request on payment of a fee as may be required by the Board and is
nermifted by the Act.

BORROWING POWERS
Borrowing ?6’%9%&

ubject to the provisions of sections 292, 293 and 58A of the Act, and these Amdcc and without
prejudice to the other powers conferred by these Articles, the directors shall have power from
time to time at its discretion to accept deposits from members, either in advance of calls or
otherwise, and generally raise or borrow or secure the payment of any sum or sums of money for
the purpose of the Company.

Payment or repayment of borrowed moneys

The payment and repayment of moneys borrowed as aforesaid may be secured in such manner
and upon such terms and conditions in all respects as the Board of Directors may think i, by
resolutions passed at a meeting of the Board (but not by circulation) and in particular, by the issuc
of bonds, debentures or debenture stock of the Company by a mortgage or charge upon all or any
part of the property of the Company (both present and future) including its uncalled capital for
the time being,

Securities may be assignable free from equities

Debentures, debenture stock, bonds or other securities may be made assignable frec from any
equitios between the Company and the person to whom the same may be issued.

Terms of issue of Debentures

(i) Any debentures, debenture stock or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be convertible
into shares of any denomination, and with any privileges and conditions as fo
redemption, surrender, drawing, allotment of share and attending (but not voting) at
general meetings, appointment of directors and otherwise. Debentures with the right to
conversion into or allotment of share shall be issued only with the consent of the
Company in general meeting accorded by a special resclution.

{13} Subject to, and in default of the terms of issue of debentures, the provisions in
regulations 184 to 186 shall apply muatis mutandis to debentures as if the words
"share”, "member” and "dividend” have been substituted in these regulations by the
words "debenture”. "debenture holder" and "interest.
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Z‘he Compmw ghall If a’é any {ime ﬁ issues déb(fﬂiiimS %.z::cp a R{:msier and Index of Dnbmtum
holders in accordance with | section 152 of the Act. The C ompany shall have the power to keep in
any state or. country ﬁutz,;éc Indm e b‘f&ﬁ{:h register of Debenture mldcrq iéSlduﬁt m %ha% state or
country.

Mortgage of uncajled capital

If any uncalied capital of the Company is included in or charged by any mortgage or other
security,‘the directors shall subject to the provisions of the Act and these Articles, make calls on
the members in Tespect of such uncalled capital in trust for the person in wh{:ssc favour such
mf}rmaﬂ{i of security Is executed: : : :

§néemf§i§§ may be given

Subject to provisions of the Act and these Articles, if the directors or any of them or any other
person shall incur or be about to incur any liability whether as principal or surety for the payment
of any sum primarily due from the Company, the directors may execute or cause io be executed
any morigage, charge, or security over or affecting the whole or any part of the asscis of the
Company by way of indemnity to secure the directors or person so becorning liable as aforesaid
from any loss in respect of such lability,

CONVERSION OF SHARES INTO STOCK AND RECONVERSION
Shares may be converfed into stock

The Company in general meeting may, by special resolution, convert any paid-up shares into
stock; and when any shares shall have been converted into stock, the several holders of such stock
may henceforth transfer their respective interest therein, or any part of such interest, in the same
manner and subject to the same regulations, as and subject to which shares from which the stock
arose might have been transferred, if no such conversion had taken place or as near thereto as
circunistances will admit. The Company may at any time reconvert any stock into paid-up shares
of any denomination.

Rights of Stockholders

The helders of stock shall, according 1o the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the Company and other
matters, as if they held the shares from which the stock arose: but not such privilege or advantage
(except participation in the dividends and profits of the Company and in the assets on winding
up) shall be conferred by en amount of stock which would not, if existing in shares, have
conferred that privilege or advantage.
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An :mm;ai genemi mccimg {}f t%c Cempany shall bé& %;&Ié mti&m six mﬁnzhs afwr {hu exp;rv gf :

“cach financial year; E’RG%IDED THAT not more than; ﬁf{cm months shall elapse berween the
date of the one anm}ai ganeml ma,ctma{ and that of the next. "Nothing contaitied in: the foregding
o pmmsa{m% shall be taken as. affccnnv the rztrht s::onz"cm,{i azp{m the Registrar under’ the _provisions

of section 166(1) of the Act to extend the time within which any annual general meeting may be
hetd. :

Annual General Weetings when to be held

(i} ‘Every annual general meeting shall be called for a time during business hours, on 2 day
that is not a public holiday, and shall be held at the registered office of the Company or
at some other place within the City, town or village In which the registered oflice is
situated as the Board may determine and the notices Laiimff Ihc meeting Shall specity it
as the annual general meeting. : -

(iiy The Company may in any one annual general meeting {ix the time for 1ts ::L‘ib%i.i}déi'ﬁ‘{
annual general meeting.

Reports and Registers tabled at Annual General Meeting

At every annual general meeting of the Company there shall be laid on the table the directors’
Report and Audited Statement of Accounts, Auditors’ Report (if not already incorporated in the
Audited Statement of Accounts), the Proxy Register with proxies and the Register of Director's
Shareholdings which latter register shall remain open and accessible during the continuance of
the meeting to any person having the right to attend the meetings.

Extraordinary General Meeting

The Board may, whenever it thinks fit, call an Extracrdinary General Meeting and 1t
shall do so upon a requisition in writing by a member or members holding i the
aggregate not less than one-tenth of such of the paid-up capital as at that date carries
the right of voting in regard to the matter in respect of which the requisition has been
rmade.

e
[,
S’

{1t} Any valid requisition so made by members must state the object or objects of the
meeting proposed 1o be called, and must be signed by the requisitionists and deposited
at the office: PROVIDED THAT such requisition may consist of several documents in
iike form, each signed by one or more requisitionists.

{iii} Upon the receipt of any such requisition, the Board shall forthwith call an extraordinary
general meeting, and if they do not proceed within twenty-one days from the date of
the requisition being deposited at the office to cause a meeting to be called on a day not
later than forty-five davs from date of deposit of the requisition, the requisitionists, or
such of their number as represent either a majority in value of the paid-up share capital
held by all of them or not less than one-tenth of such of the paid-up share capital of the
Company as is referred to in section 169(4) of the Act, whichever is less, may
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in the case an annuai general mectzng by all ti’;é zm,mbcrs cnuﬂizﬁ 20 vote tém;::aé: and in the case
of any other meeting by members of the Caznpan} fimwma not less than ninety-fi ive per cent of
such part of i s pmd -up share capital af ihe C:}mpafzv as givesa zwhi to zoiu at mdi mwim@ R

Provided témi'wheré 'z‘i;w mermber of the Cam;sanx are {:m;ﬂed 0 voie oni}f on some resolution or
resolutions to be moved at the meeting’ and not on the others, those members shall be taken into

~account for the purpose of this sub- claﬂ%c i re«-pwt of fééc former I(‘:\{'ﬂuil{}ﬂ or :rf::&{};ut;om but

fiot in ILSpCC’L Gf the thicr
Contents of Nofice

(1} Every notice of a meeting of the Company shall specify the place | the day and hour of
the meeting and shall contain a statement of the business to be transacted thereat.
PROVIDED THAT if on account of any unforeseen circumstances or cvents which are
beyond the control of the directors to prevent including but not limited to earthquake,
fire typhoon, hurricane, flood, cyclone or natural calamities, war, war like events, civil
commotion, affray, riots, strike, lock-out | lay-off, go-slow or any other agitation such
as gherao or bundh , by a group of people , and that after issuing the notice for holding
atry general meeting of the Company the directors are of the opinion that it will not be
possible to hold and or continue the meeting at such place where the meeting shall have
been held, that meeting may be adjourned and/or reconvened at a new place which the
directors may consider appropriate and for this purpose any notice given by the
directors in any newspaper circulating at the place where the mecting was to held
originally, shall be sufficient compliance in regard to the issuance of any notice for
holding and/or continuing any meeting of the Company at such new place

{11} In every notice there shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint a proxy, to attend and vote
mstead of himself, and that proxy need not be 2 member of the Company

Special Business

(i) In the case of an annual general meeting all business 1o be transacted at the meeting
shall be deemed special, with the exception of business relating to:
(a) the consideration of the accounts, balance sheet and profit and loss account and
the report of the Board of Directors and of the Auditors :
{b} the declaration of dividend; :
{cy the appointment of directors in the place of those retiring; and
(dy - the appointment and the {ixing of the remuneration of auditors.
(11} [n the case of any other meeting all business shall be deemed special,
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S0 oaforesaid, there shall be annexed to the notice of the meeting a statement setting out all -
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' ata meéeting of zhe Compamf relates to or affects, any. athcr csmpauy ihc &xtent of
' sharcholcimw interest in that other company of- every: duc»::ior and the manager, if 4
of the Campany shail alse be setout in the mplammw s%:atemczzt i the extent; of Such
: shareho}dmg intérest ismot Ea,sb than tv ’ant}* pcrccm of the pa;é zzp sh&re capﬂai of that
other cem;aan} :

{ix} : thrc any- mm of business to he zrama{;ted at the mecﬁng of tha Cempaﬁy consists of
according the approval of the meeting to any document, the time and slace where the
document can be inspected shall be specified in-the explanatory statement.

Service of Notice of General Meeting

Notice of évery meeting shall be .given ‘to every member of the Company in any manner
authorised by sub-sections (1) to (4} of section 53 of the Act and these Articles. It shall be given

to the persons entitled to a share in consequence of the death or insolvenicy of a member, by

sending it through the post in a ;:snpud letter addressed to them by name or by the title of the
representatives of the deccased or assignees of the insolvent, or by any Hke description, at the
address, if any, in India supplied for the purpose by the persous tiazmmg to be so entitled, ar unti
such an address has been so supplicd, by giving notice in any manner in which it might have been
given it the death or insolvency had not occurred.

Ormission fo give notice not {o invalidate a resolution passed

The accidental omission to give any such notice as aforesaid to any of the members, or the non-
receipt thereof, shali not invalidate any resolution passed at any such meeting.

Provided where the notice of a meeting is given by advertising the same I a newspaper
circulating in the neighbourhood of the registered office of the Company under sub- section (3) of
section 53 of the Act, the explanaiory statement need not be annexed to the notice as required by
section 173 of the Act, but it shall be mentioned in the advertisement that the statement has been
forwarded to the members of the Company.

Meeting not to transact business not mentioned in notice

No general meeting, annual or extra~ordinary, shall be competent to enter upon, discuss or
transact anv business which has not been mentioned in the notice or notices upon which it was
convened.

Motice to be given fo the Auditors

Notice of every meeting of the Company shall be given to the auditor or auditors for the time
being of the Company in any manner authorised by section 53 of the Act, as in the case of any
member or members of the Company.

Resolution requiring Special Netice

Where by any provision contained in the Act or in these Articies, special notice is reguired of any
resolution, notice of intention to move the resolution shall be given fo the Company, and by the
Company, o the members as provided in section 190 of the Act, which section shall otherwise
also be duly complied with.
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if, at the Qﬁp;?ﬁti@ﬁ ‘of half an hour from the time 2,}pamied for hol ding a meeting of the
Company, a quorum is not.present, the meefing, if convened by or upon the requisition of
members, shall stand dissolved, but in any other case, the meeting shall stand adjourned to the
same day in the next week or, if that day is a public heliday, until the next succeeding day which
is not a public holiday at the same time and place, or 1o such other day and at such other time and
place as the Board may determine, and if at such adjourned mecting a quorum'is not present af the
expiration of half an hour from the time appointed for holding the meeting, the members present
shall be a quoruimn, a;;d miay transact the business for which the meeting was called.

Chairman of General Meeting

The Chairman (if any) of the Board of Directors shall, preside as Chairman at every general
meeting, whether annual or extra-ordinary, but if there be no such chairman, or in case of his
absence or refusal, the vice-chairman or in the case of his absence of refusal one of the Directors
(if any be present) shall be chosen to be chairman of the meeting.

Circumstances in which a member may act as Chairman

I at any meeting a quorum of members shall be present, and the chair shall not be taken by the
chairman of the Board or by the vice-chairman or by a director at the expiration of fifteen minutes
from the time appointed for holding the meeting or if before the expiration of that time all the
directors shall decline to take the chair, the members present shall on 2 show of hands choose one
of their number to be chairman of the meeting,

Business confined to slection of Chalrman whilst chair is vacant

{1) No business shall be discussed at any general meeting except the clection of a
chairman, whilst the chair is vacant.

{3} If a poll is demanded on the election of Chairman, it shail be taken forthwith in
accordance with the provisions of the Act and these Articles, the chairman elected on a
show of hands exercising all powers of the chairman under the Act and these Articles.

(i} If some other person is elected chairman as a result of the poll he shall be chairman for
the rest of the mecting.

Chairman with consent may adjourn meeting
The chairman, with the consent of the members, may adjourn any meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.

Motice not be given where a meeting is adjourned

When a meeting is adjourned it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.
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Before or on the declaration of the rcqui‘i 02 ihc: aatm;z on any z‘agalutzon ona qhaw of h&ﬁdb a
poll may be ordered to be taken by the chairman of the mecting of his own motion, and shali be
ordered to be mkem by him on a demand ‘made in that behalf b\ any member or mcn”;bu}:n
present in person or by proxy and holding shares in the Company: N o -

(a)  which confer a power 16 vote on'the rcselu’{;on not being less than one tenth of the toial
v otmg pawa:r in rc&‘pact of the YGSO§§t10§§ or - -

by on which an aggregate sum (}f not §C§§ than fifty thousand rupees has been paid up.

Time and manner of taking poll

If a poll is demanded as aforesaid, the same shall, subject to Article 108 be taken at such time
(not later than forty-cight hours from the time when the demand was made) and place, and
either by open voting or by ballot, as the chairman shall direct, and either at once or after an
interval or adjournment, or otherwise, and the result of the poll shall be decmed to be the
resolution of the meeting at which the poll was demanded. The demand for a poll may be
withdrawn at any time by the persons who made the demand.

Serutineers at poll

Where a poll is to be taken, the chairman of the meeting shall appoint two scrutmeers o
scrutinise the votes given on the poll and to report thereon to him. One of the scrutineers so
appointed shall be a member (not being an officer or employee of the Company) present at the
meeting, provided such a member is available and willing to be appointed. The chairman shall
have power at any time before the result of the poll is declared to remove a scrutineer from
office and fill vacancies in the office of scrutineer arising from such remioval or from any other
cause.

In what case poll faken without adjournment

Any poll duly demanded on the election of a chairman of a meeting or on any question of
adjournment shall be taken at the meeting forthwith,

Demand for poll not to prevent trapsaction of other business
The demand for a poll except on the question of:the election of the chairman and of an

adjournment shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll has been demanded.
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forming part of the capital of the Cempan} every member shall be cni;ﬂcd 1o be present, and 1o

speak and vote at such meeting. Everv miember present In person or by proxy. shall.on a show of

hands have one vote and upon z poll the veting right ﬂ‘;halé be in prepomen sl h:m share of tha,
paid up ’*:gmi} shzn*c &p;ifﬂ of the Company. :

as provided in clause (b} of sub-section {2) of Section 87 he shall have atight 1o vote only.on
resofutions t}hccﬁ befm‘c the mc;tmg which dzrcctiy affect thc rmh% attached 1o his preference
hares : : - - co

C&Sﬂﬁf" of mtes E}% 3 E%fiember @ntzﬁeé to more t‘mn one vele

On a poli taken at a meeting of the Company, a member cnzlilad to more {han one vote, or his
proxy or other person entitled to vote for him, as the case may be, need not, if he votes, use all
his votes or cast in the same way all the votes he uses.

Vote of Member of unsound mind or who is 2 minor

A member of unsound mind or in respect of whom an order has been made by any court having
Jjurisdiction, in lunacy, may vote, whether on a show of hands, or on a poll, by his committee or
other legal guardian, or by proxy of such committee or other legal guardian. If any sharcholder
be a minor, the vote in respect of his share or shares shall be by his guardian, or any one of his
guardians, if more than one, to be selected in case of dispute by the chairman of the mecting.

Veotes of joint members

If there be joint registered holders of any shares, any one of such persons may vote at any
meeting or may appoint another person (whether a member or not) as his proxy in respect of
such shares, as if he were solely entitled thereto but the proxy so appointed shall not have any
right to speak at the meeting and, if more than one of such joint holders be present at any
meeting, that one of the said persons so present whose name stands higher on the Register shall
alone be entitled to speak and to vote in respect of such shares but the other or others of the
joint holders shall be entitled to be present at the meeting. Several exccutors or administrators
of a deceased member in whose name shares stand shall for the purpose of these articles he
deemed joint holders therecf

Yoting in persen or by proxy

Subject to the provisions of these articles, votes may be given cither personally or by proxy. A
body corporate being a member may vote cither by proxy or by a representative duly authorised
in accordance with section 187 of the Act and such representative shall be entitled to exercise
the same rights and powers (including the right to vote by proxy) on behalf of the body
corporate which he represents as that body could exercise if it were an individual member,
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_ vcr} z;sm‘w (th‘ihcr a mem%)a,r or nﬂi) Shaii be apnommd in writing uﬁdcr ihc: ,’imﬁé of the

appointer of his: %ti@mcy or if such appointer is body corporate under the common seal of such
corporation, or be signed by an officer or any attorney duly authorised by it, and any committes
or guardian. may apmmt such proxy. T%x pmm 50° appmmcé shall not have any r;;%}t to speak
at the r"ESCiﬁ‘;QE ; :

?mm aﬁwr f{;r 53;6{;%%&{% meeting or fm’ gerwé

Arn instrument of praxy may appam% a g;m;y ciéhcr for the purposc of a paﬁmuim meeting
specified in the instrument and any adjourmment thereof or it may appoint for the purpose of
every meeting of the Company,.or 6f ¢very meeting to be hield before a date specified in the
instrumnent and every adjournment of any such meeting.

Votes by members present or by proxy
A member present either in person or by proxy shall be entitled to vote both on show of hands
and on a poll.

Deposit of instrument of appoiniment

£} The instrument appointing a proxy and the power of attorney or other authority (ifany),
under which it is sipned or a notarially certified copy of that power of authority, shall
be deposited at the office of the Company or such places as may be specitied for that
purpose in the notice convening the meeting at which the person mamed i the
instrument proposes to vote and in default the instrument of proxy shall not be treated
as valid. Such deposit shall be made not later than forty-cight hours before the time for
holding the mecting at which the person named in the instrument proposes to vote and
in default, the instrument of proxy shall pot be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months from the date of
its execution.

(i) Notwithstanding that a power of attorney or other authority has been registered in the
records of the Company. the Company may give notice in writing addressed to the
member or the holder of the attorney given at least fourteen days before the meeting
requiring him to produce the original power of attorney or authority and unless the
same is thercupon deposited with Company not less than forty-eight hours before the
time fixed for the meeting the attorney shall not be entitled to vote at such meeting
unless the directors in their absolute discretion excuse such non-production and
deposit.

Form of proxy

Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as
circumstances will admit, be in any of the forms set out in Schedule IX of the Act.
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Every member entitied to vole at a meeting of the Company according to the provisions of
these articles on' any resolution ‘o be moved ‘thereat shall ‘be entitled during the period

~ beginning twenty-four hours before the time fixed for the commencement of the meeting and

ending with the conclusion of the meeting, to inspect the proxies lodged at any time during the
business hours of 'the Companv, provided not less than ih}{i“&: days notice in w r;i;nﬁ of the
mtcn’t;on SO'to m%pcct is given to tizc Compam ' : :

A" aiidi&g ?{;'f votes giw’a by prﬁx}f 3@&?%&%&3521&,{; death of member

A vote given in accordance with the terms of an mstrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of the proxy or of
any power of attorney under which such proxy was signed, or the transfer of the share in
respect of which the vote is given: PROVIDED THAT no intimation in writing of the death or
nsanity, revocation or transfer should have been received at the office before the meeting,

Time for objection te voie

No cobjection shall be made to the validity of any vote, except at the meeting or poll at which
such vote shall be tendered, and every vote whether given personally or by proxy, not
disallowed at such mecting or poll, shall be deemed valid for all purposes of such meeting or
poll whatsoever.

Chairman of the meeting to be the judge of the validity of every vote
The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at
such meeting. The chairman present at the taking of a poll shall be the sole judge of the validity
of every vote tendered at such poll.

DIRECTORS
Number of Directors
Unless otherwise determined by a general meeting of the Company and subject to the

provisions of section 252 of the Act, the number of directors {excluding alternate directors}
shall not be less than three and not more than twelve.
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.. remain owing by the Company (o the Enéusmal Dcwﬁnpmeﬁt Bank of India {IDBi} Industrial

Finance Corporation of:India (IFCI), the Industrial Credit and- Envcmmm Corporation of India
Limited (ICICI) The Industrial ‘Reconstruction C{)fparaiéon of India Limited {(IRCI), Life
Insurance Corporation of India (LIC), Unit Trust.of India: (UTI), General Fire -and General
insurance Company (GIC), National Assurance Company Limited (NIC), The' Oriental Fire and
General Insurance Company Limited (OFGI), The New India Assurance Company. Limited {(UI)
or z State Financial Corporation or any {1 nancial institution owned or controiled by the Central
Government or a Staie Govermment or the Reserve Bank of India or by two or more of them or by
Central Government or State Government by themselves (each of the above is hereinafier in this
Article referred to as "the Corporation”) out of any loans /debenture assistance granted by them to
the Company or so long as the Corporation holds or continues to hold Debentures/shares in the
Company as a result of underwriting or by direct subscription or private placement, or so long as
any liability of the Company arising out of any Guarantee furnished by the Corporation on behalf
of the Company remains outstanding, the Corporation shall have a night to appoint from time w0
titne, any person or persons as a Director or Directors, whole-time or non-whaole-time, {which
director or directors, is/are hereinafter referred to as "Nominee Director/s"} on the Board of the
Company and to remove from such office any person or persons so appointed and o appoint any
person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove from office the Nominee
Director/s. At the option of the Corporation such Nominee Director/s shall not be required to hold
any share qualification in the Company. Also at the option of the Corporation such Nominee
Director/s shall not be liable to retirement by rotation of Directors. The Company agrees that if
the Board of Directors of the Company has constituted or proposes to constitute any management
committee or other commitiee(s) it shall, if so required by the Corporation include the Nominee
Director as a member of such management commitiee or other committee(s). Subject as
aforesaid, the Nominee Directors/s shall be entitled to the same rights and privileges and be
subject to the same obligations as any other Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so long as any moneys
remain owing by the Company to the Corporation and so long as the Corporation holds or
continues to hold Debentures/shares in the Company as a result of underwriting or by direct
subscription or private placement or the liability of the Company arising out of the guarantee 1s
outstanding and the Nominee Director/s so appointed in exercise of the said power shall ipso
{acto vacated such office immediately the moneys owing by the Company to the Corporation are
paid off or on the Corporation ¢ ceasing to hold Debentures/shares in the Company or on the
satisfaction of the Hability of the Company arising out of the guarantee furnished by the
Corporation.
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?re‘vidc": alse that in the event of the Nominee director/s being agpoénmd as whole time Direcior/s,
such Nominee Director/s shall exercise such powers and duties as may be approved by the
Corporation and have such rights as are usually exercised or available to a whole time director in
the management of the affairs of the Company. Such whole time director/s shall be edutled fo
receive such remuneration, fees, commission, and monies as may be approved by the
Corporation.

Provision te appoint Debenture Directors

If it is provided by the trust deed, secured or otherwise, In conmection with any issue of
debentures of the Company, that any person or persons shall have power to nominate a director of
the Company, then in the case of any and every such issue of debentures, the person or persons
having such power may exercise such power from lme to time and appoint a Director
accordingly. Any director so appointed is herein referred to as "Debenture Director”. A debenture
director may be removed from office at any time by the persoen or persons in whom for the time
being is vested the power under which hie was appointed and another Director may be appointed
inn his place.

Appointment of Alfernate Director

The Board may appoint an alternate director to act for a director (hereinafier called "the original
director"} during his absence for a period of not less than three months from the State in which
mectings of the Board are ordinarily held. An alternate director so appointed shall not hold office
as such for a period longer than that permissible to the original director in whose place he has
been appointed and shall vacate office if and when the original director returns fo the state in
which meetings of the Board are ordinarily held. If the term of office of the original director is
determined before he so returns to the State aforesaid, any provision for the automatic
reappointment of retiring directors in default of another appointment shall apply to the original
director and not to the alternate director,

139, Additional Directors

Subject to the provisions of scctions 260 and 264, the Board shall have power at any fime and
from time to time to appoint any other gualified person to be an additional director, but so that the
total number of directors shall not at any time exceed the maximum fixed under Article 133, Any
such additional director shall hold office only up to the date of the next annual general meeting,
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a0 Z}iibj{t{:t o ti}e prmlsmm of ichc Act,a {i;mti}: who is Z‘lﬁlihwi in'ike “whole time
employment nor a managing dlracicr or all mciz d;r{:{:toz‘s wilcctwely, ma; by paid
s remuseration cither: - - & 3
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' Ccmr&z Government; or 3 :
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: Sufch remuﬂcfailan it payable coiic{:twcly to more than one dzrwtors shall ba, divided
~amongst the directors in such proportion and manter as the Board may from time to

“time determing: and ‘in default-of such determination shall ‘be ‘divided among the
Diréctors as they may mutually decide.

{i) A director for attending a meeting of the Board or committee thereof shall be entitled to
a fee at such rate as may be permitted by the provisions of the Companies Act, 1956,
PROVIDED that the Company may i general meeting decide that a director shall not
be entitled io any sitting fee for atiending meetings of the Board or commitice thereof
for a specified period or otherwise.

Traveling expenses incurred by Director not a bona fide resident or by Director going out
on Company's business

The Board may allow and pay to any director who is not a bona fide resident of the place where
the meetings of the Board arc ordinarily held and who shall come to such place for the purpose of
attending any meeting, such sum as the Board may consider fair compensation for traveling,
boarding, lodging and ether expenses, in addition to his fee for attending such mecting as
specified above; and if any director be called upon to go or reside out of the ordinary place of his
residence on the Company's business, he shall be entitled to be paid and reimbursed any traveling
or other expenses incurred in connection with business of the Company.

Special remuneration for extra services rendered by a Director

If any director is called upon to perform exira services or special exertion or efforts cither as a
director or as a member of any commitice formed by the directors, the Board may arrange with
such director for such special remuneration for such extra services or special exertion or effort
cither by a fixed sum or otherwise as may be determined by the Board and the said remuneration
may be cither in addition to or in substitution for the remuneration otherwise provided.

Such services shall include services rendered by a director mn signing the Share Certificates or
Debenture Certificates,
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(i)

(iii}

(v}

Exceyz with the consent of ti’ze Board of Directors of the Company, a director of the
Company or his relative, a firm in which such director or relative is a pariner, any other
partper in such a firm, or a private company of which the direcior is a member or
director, shall ot enter into any contract with the Company: :

{a) forthe sale;- pm'cizase or supply of any goods, materials or services; or

{by for underwriting the subscription of any shares in, or debentures of the Company.

Nothing contained in sub-clause {a) of clause (1} shall affect:

{a} the purchase of goods and materials from the Company, or the sale of goods
and materials to the Company, by any director, relative, firm, partner or private
company as aforesaid for cashat prevailing market prices ; or

(B any coniract or contracts between the Company on the one side and such
director, refative, firm, partner or private company on the other for sale,
purchase or supply of any goods, materials and services in which cither the
Company or the director, relative, finmn, partner or private company, as the case
may be regularly trades or does business: PROVIDED THAT such contract or
contracts do not relate to goods and materials the value of which or services the
cost of which, exceed five thousand rupees in the aggregate in any vear
comprised in the period of the contract or contracts.

Notwithstanding anything contained in sub-clauses (i} and(ii)of this article, a director,
relative, firm, partner oy private company as aforesaid may, in circumstances of urgent
necessity, enter, without obtaining the consent of the Board, into any contract with the
Company for the sale, purchase or supply of any goods or materials or services, even if
the value of such goods or cost of such services exceeds five thousand rupees in the
aggregate in any year comprised in the period of the contract; but in such a casc, the
consent of the Beard shall be obtained at a meeting within three months of the date on
which the contract was entered into.

Every consent of the Board required under this article shall be accorded by a resolution
passed at a meeting of the Board and not otherwise and the consent of the Board
required under sub-clause (i} of this Article shall not be deemed to have been given
within the meaning of that sub-clause unless the consent is accorded before the contract
is entered into or within three months of the date on which it was entered info.
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entered into or to be mter{zd mw bumm the’ Camganv and any other {'Zs}mpaﬁx _x&hezﬁ,
any of the Directors of the Company or two of more of the Directors together holds or”
hmid not more than two per cent {}f tha, paid up share m}}ltai in the {}ihcr {imﬁpamf

Creneral miiae {}f interest

A Uci‘h}cﬂ notma, given ‘i@ the Baar{% b}, thc di cctor to the effcctthat he is a director or member of
a spcﬁmﬁeé body corporate or is a member of specified firm and is to be regarded as concerned or
interested in any contract.or arrangement which may, after the date.of:the notice, be entered into
with that body corporate or firm, shall be deemed to be a sufficient disclosure of concern or
interest in-relation to any contract or arrangement so made. Any such general notice shall expire
at the end of the financial year in which it is given but may be renewed for a further period of one
financial year at a time by a fresh notice given in the last month of the financial year in which it
would have otherwise expired. No such general notice, and no renewal thereof, shall be of effect
unless it is given at a meeting of the Board or the director concerned takes reasonable steps to
secure that it is brought up and read at the first meeting of the Board after it is given.

Interested Directors not te participate or vote in Board's proeceedings

Nao director shall, as a director, take any part in the discussion of, or vote on any coniract or
a;zaﬁwcmcn‘t entered info, by or on behalf of the Company, if he is in any way, whether directly or
indirectly, concerned or interested in such contract or arrangement; nor shall his presence count
for the purpose of forming a quorum at the time of any such discussion or vote; and if he does
vote, his vote shall be void; PROVIDED, however, that nothing herein contamed shall apply to -

{a) any contract of indemnity against any loss which the Directors, or any one or more of
them, may suffer by reason of becoming or being suretics or a surety for the Company:

(b} any confract or arrangement entered into of to be entered into with a public company or
a private company which is a subsidiary of 2 public company in which the interest of
the director consists solely -

(1) in his being- .
(a}) a director of such comparny,
and
{b) the holder of not more than :;h’lfi.% of such number or valuc therein as is

requisite to qualify him for appointment as a Director thereof, he having been
nominated as such director by the company or

{11} in his being a member holding not more than 2 per cent of its paid-up share capital
Register of contracts in which Directors are interested

The Company shall keep a register in accordance with section 301(1) of the Act and shall within
the time specified in section 301(2) of the Act enter therein such of the particulars as may be
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_relevant having regard to. the application thereto of section 297 or section 299 ofithe Act as the
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A {%Erecw; may be or become a d;rtcmr of ahy Cmnt}aﬁy px omoted by’ thc Cmppanv or in which
it may be interested as a vendor, sharcholder, or otherwise, and no such director shall be
accountable for any benefits received as director or shareholder of such Compam L}ﬂ;@pt in so far
as section 309(6) or section 314 of the Act may be applicable.: : :

BOTATION OF DIRECTORS
Retirement and rotation {;f%é}éé'ec%&rs

At every annual general meeting of the Company one-thivd of such of the divectors for the time
being as are liable to retire by rotation, or if their number is not three or a multiple of three the
number nearest to one-third, shall retire from office. The non-retiring directors appointed under
Article 134 shall not be taken into account in determining the rotation or retirement or the number
of directors to retire. :

Ascertainment of Directars retiving by rotation and Glling of vacancies

Subject 1o section 284(5) of the Act, the directors to retire by rotation under Article 153 at every
annual general meecting shall be those whe have been longest in office since their last
appointment, but as between persons who became directors on the same day those who are to
retire shall in default of and subject to any agreement among themsclves be determined by lot.

Eligibility for re-appointment
A retiring director shall be eligible for re-appointment.

Company to appoint successors

Subject to section 238 and 201 of the Act the Company at the general meeting at which a divector
retires in manner aforesaid may fill up the vacated office by electing the retiring director or some
other person thereto.

Provision in default of appointment

(1} If the place of the retiring director is not so filled up and the meeting has not expressly
resolved not to fill the vacancy, the meeting shall stand adjoumned «ll the same day in the
next week, at the same tme and place, or if that day 1s a public holiday, till the next
succeeding day which is not 2 public holiday, at the same time and place.

(i1} If at the adjourned meeting also, the place of the retiring director is not filled up and that
meeting also has not expressly resolved not o fill the vacanecy the retiring Director shall
be deemed to have been re-appointed at the adjourned meeting, unless -

(2} at that meeting or at the previous meeting resolution for the re-appointment of
such director has been put to the meeting and losy

(¥
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139, Notice of ggnéiéémw for é}l_fﬁ;é :ﬁf-ﬁé?ﬁmﬁz‘

{1 \{} person %hf*r than a refiring director, shall be eligible for appointment to the Office
of director at any general meeting unless he or some member intending to propose him
_.has not-jess than. fourteen days before the meeting, left at the office of the Company &
notice in writing under his hand signifying his eandidamrc for-the office of director or
the intention of szz{:h membu 0. propase himasa candlda& i{n mat {;fi;w

(it} Every pcmorj i’aihcz th"zn a Gzzmmi retiring b} rofation or Qihemzsc or a pezson who
has left at the office of the Company a notice under section 257 of the Act signifying
his candidature for the office of a director) proposed as a candidate for the office of a
Director, shall sign and file with the Compa;zyg the consent in writing fo act as a
director, if appointed. :

(111} A person other than

(a} A director reappointed after retirement by rotation or immediately on the
expiry of his term of office, or

(b} An additional or alternate director or a person filling a casual vacancy In the
office of a director under section 262 of the Act, appeinted as a director or
reappointed as an additional or alternate director, immediately on the expiry of
his term of office; shall not act as & director of the Company, unless he has
within thirty days of his appointment signed and filed wuh the Registrar his
consent in writing to act as such director,

160, Register of Directors etc, and notification of change to Registrar

(1) The Company shall keep at its office a Register, as required by section 303 of the Act,
and shall otherwise comply with the provision of said section in all respects.

{i1) The Company shall in respect of each of its director also keep at its office a Register, as
required by section 307 of the Act, and shall othcrm ¢ duly comply with the provisions
Qf ti}{: said Qcctmn in aﬂ respects.
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' Subwczi o sectmn 251 wa ihc ;&ui ihc guomm éor a mcetmg of i§1‘fﬁ' Soaid Shali be one-third of
- its fotal- strcnéth cxciuézz‘zc directors, if any, whose places may be vacant at the time and any
' {mc;m contained in that one-third being rounded off 4s one or two directors whichever is

hxghcr PROVIDED THAT where at any time the number of interested directors exceeds or is
equal to two-thirds of the total strength, the number of the semaining directors, that is to say,
the number of directors who are not inter cs%eé prescm at iis{a n‘zce‘um bemff not }css than two,
shall be ihc querum dz:;rmg; su{:h time. : : : U PR

Aﬁ;&ﬁmment of m&éémg fﬂi‘ W&ﬁ‘i %f €§§§§}E izm

If | mectmﬂ {ﬂ‘. zhc: Beard coaid 1ot bg, hcld f{;t want @1‘, quamm thezz ﬁm mmi;nﬁ shall
autornatically stand adjourned to the samie day, place and time in the next week, unless
otherwise decided by the Directors.

A Board Meetings through Video/Teleconferencing

The Company shall have the power to hold Board or Committee Meetings through the means of
Video or Tele-Conferencing , and also allow Directors to participate in the Board or Committee
Meetings through the means of Video or teleconferencing . subject o the applicable provisions
Af any, of the Act and other Regulatory provisions , if any . and all relevant articles dealing
with Board or Committee meetings shall be read muiaris mutandis.

When meeting to be convened

A director may at any time, and the secretary shall, as and when directed by the directors fo do
so, convene a meeting of the Board by giving a notice in writing to every other direcior as

provided in Article 162

Chairman /Vies Chairman

The Board of Directors may elect the Chairman and Vice-chairman of their meetings and
determine the period for which they are to hold office and if such chairman and/or vice-
chairman are notelected or if at any meeting the Chairman and the Vice Chairman are not
present within hal{ an hour of the time appointed-for holding the same, the senior most in office
among the éir{:ctors pmsant shali be the chairman of suc‘%& mcctimv. B S

ii}uesimns at. Bgaffi ﬁieetmgs hﬁ‘ﬁr tn %}a éec;{ieé {s‘zmﬁa vate}
Quc:;m{ms arising at meetings of the Board of Dm:a:iors or a {:Oi'ﬁi}"ilthé thanot cémﬂ bb decided

by a majority of the votes and in the case of an cq&ah{y of votes the chairman of the meeting
shall have a sccond or casting vote: = :

: \ 2 _spaish of buazmss fé:::}m i;mc tcz 'zmc "zné S
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(i) ’Ihe Beazfd zmy §wm imm ’&3 ismc rcv@%.c *md d;gchargc any. r;z;{:h cam’m;ttcb of thc
- Board either wholly or. in part and either as to persons or pur@oscm but evern
committee .of ‘the: Board so formed. shall'in-ihe exercise. of the powers so &eécga&é
- conform 1o any roﬂuéatzam ‘that may from time to time be imposed on it by the Board.
Al acts done by any such committee of the Board in- tonformity with such regulations
and in fulfillment of the purposes of their appomimem bui not otherwise, shall have the
iz.%.{, force: dﬂé Lfiu as 1i dGﬁL %‘y ﬁzc 8{}3
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The meetings and proceedings of any sua:h committee of the Board consisting of two or more
members shall be governed by the provisions herein contained for regulating the meetings and
proceedings of the directors, 50 far as the same are applicable thereto and are not supeérseded by
any regulation made by the directors under the last preceding article, :

Resolution by circulation

{1} Subject to the provisions of section 292 and the other applicable provisions of the Acta
resolution passed by circulation without a meeting of the Board or any such commitice
of the Board appointed under Article 169 shall subject to the provisions of sub-
clause(2) hereof and the Act be as valid and effectual as a resolution duly passed at a
meeting of the Directors or of a committee duly called and held.

(i1} No resolution shall be deemed to have been duly passed by the Board or by a ommitiec
thereof, by circulation, unless the resolution has been circulated in draft, together with
the necessary papers, if any, to all the directors, or to all the members of the committee,
ther i India (not being less in number than the quorum fixed for a meeting of the
Board or commitice, as the case may be} and to all other directors or members of the
Committee, at their usual address in India and has been approved by such of the
Directors or members of the committee as are then in India, orby a m’u{;rm of such of
them, as are entitled to vote on the resolution. :

Acts of ﬁ{;aré or Committee sahd za{;mﬁ%astmémv defect in appointment

Allacts done by any meeting (}f the Baafd or by a committee of the Board, or by any person
acting as a-director shall notmm@mndmw that it shall afterwards be discovered that there was
some defeet in the appointment of any of such director or person acting as aforesaid, or that they,
or any of them were disqualified or had vacated office or that the appointment of them had been

terminated by virtue of any provisions contained in the Act or these articles, be as valid as if
every such person had been duly appointed, and was qualified to be a director and had not
vacated his office or his appmmmf:m has not been terminated: PROVIDED THAT nothing in this
article shall be deemed to give validity to acts done by a director after his appointment has been
shown to the Company fo be invalid or to have determined.
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~Company: shall'beientitled (0. exercise: ail such powers and 1o do'all such” aces and Li’ung@;ﬁ. '
as the: ‘company: is’ authoz‘zsc:d 0 exercise and. do; ?]‘(}E’ld(?é that the ‘Board shall not
._excrcwc anv power or do 'z any act or ihmg which is directed or ra,qusfcé whether by the

Actor *ﬁm ‘other z’fwz or b} the Mcmsmnéa m or ?hsus.fz'.?arm,}cs or {}ﬁ}ti’wlﬁ» 1o be

exercised or done by the Comp*mxs in general meeting; E’mwécd further that in.
-CXC?QISE%Q any such pcwcr or.doing any such act or thmg the Board shall be su’sjc:{:t 1o

the ;;mvlsxon; contained in that behalf in the Act or in“the memorandim or in these

articles or in any regulations not inconsistenit therewith dand duly madc: zhcm under
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SG e ou}diion maéc bv zhc {,uzz‘ipanv in general n‘;mimg shaﬂ uwahaatc any prior act
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%zihwt pfqudme 10 th; z,a,ncral powsr’s cenfcrrcd by th{: prcmdm; m%:s cidmc but

-subject to the restrictions conmmcd in the:Act; it is hereby declared that the directors

shall have the following powers, that is to say, power -

(a) to pay the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company ;

(b) to pay and charge to the capital account of the Company any commission or
interest lawfully payable under the provisions of sections 76 and 208 of the Act

>

(¢} subject to sections 292 and 297 of the Act, to purchase or otherwise acquire for
the Company any property, rights or privileges which the Company is
authorised to acquire, at or for such price or consideration and generally on
such terms and conditions as they may think fit; and in any such purchase or
other acquisition fo accept such title as the directors may believe or may be
advised to be reasonably satisfactory ;

{d) at their discretion and subject to the provisjons of the Act, to pay for any
property, rights or privileges acquired by, or services rendered to the Company,
either wholly or partially, in cash or in shares, bonds, debentures, mortgages, or
other securities of the Company, and any such shares may be issued either as
fully paid-up-or with such amount credited as paid-up thercon as may be
agreed upon ; and any such bonds; debentures, morigages or other securities

- may be either:specifically charged upon all or any part of the property of the
‘Company and its uncalled capital, or not so charged;

{e) - to.secure the fulfillment -of any contract or engagement entered into by the

-Company by mortgage or charge of ail or any of the property of the Company
-and its uncalled capital for the time being or in such manner as thev may think
it : : AU

H to accept from any member, as far as.may be permissible by law, a surrender of
his shares or any part thereof, on such terms and conditions as shall be agreed ;
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éo a;:xpan:xi any pcrseﬁ to accbpi fiﬂd Ezeld i iﬁist fe}z t%ic Cmnpamf any: prcspc:l{y
. belonging to the Csmpaﬁy inwhich it is micrcsied ot for any other pur;sases
md 1o execute and do-all $uch deeds and: thmvs as may be mqu;reci in Telation
' '_ 10 aﬁy suciz ’mzsz aaé to pmwdc for th{: thﬁﬁﬁraﬁ{?}} of ssf:,h imstc:c or. ir‘astceq

o ;ﬁs&ium, conduci ddu}d camp()und {;r abaﬁdan aﬁy Iwal proceedmﬁs ‘sy

: _'ér against the Cempaﬁy ot its-officers, or- ozhcmlse concerning the affairs of
- the Csmpam ‘and alsoto compsﬂﬁé and allow fime. faz‘ nayment or satisfaction

of any debts due and of any claim or demand by or against the Company and to

- refer.any ézifcmmeg to’ &i‘bliraﬁ()il a;zd sbscwc fmc’i ;}cffgrm any awards made
-a&‘z{:ze{}g L SUNNEN e _

to act on- %:acha f of the C{}mpan} m all matiug rfziaiznv to bankrupts and

zﬁsoh ants

o makc and gpnc ieaczpm uk‘:zscs aﬁd {}i"ief ézsc*zargss for moneys pavable
to the C{:smpamf anc% f{:)r the claims and demands of the QGB‘lpan‘: ;

subj;a,ci to ihc pm\ isions {)f sections’ 292 295, 3?8 and _1,7’) of the Act, o
invest and deal with any I‘ﬁ{}ﬂﬁ} s of the Company not immediately required for
the purposes thereof. upon sach security (not being shares of this Company), or
without security and in such:manner as they may think fit, and from time to
time to vary or realise such investments. Save as provided in section 49 of the
Act, all investments shall be made and held in the Company's own name;

to execute, in the name and on behalf of the Company, in favour of any
director or other person who may incur or be about to incur any personal
lability whether as principal or surety, for the benefit of the Company, such
mortgages of the Company's property (present and future) as they think fit, and
any such mortgage may contain a power of sale and such other powers,
provisions, covenants and agreements as shall be agreed upon

to determine from time to time who shall be entitled to sign, on the Company's
behalf bills, notes, receipts, acceptances, endorsements, cheques, dividend
warrants, releases, contracts and documentis and to give the necessary authority
for such purpose |

to distribute by way of bonus amongst the staff of the Company a share or
shares in the profits of the Company, and to give to any officer or other person
emploved by the Company a commission on the profits of any particular
husiness or transaction ; and to charge such bonus or commission a part of the
working expenses of the Company ;

to provide for the welfare of Directors or ex-directors or employees or ex-
employees of ‘the Company and their wives, widows and families or the
dependents or connections of such persons, by building or contributing to the
building of houses, dwellings or chawls, or by grants of money, pension,
gratuitics, allowances, bonus or other payments, or by creating, and from time
to time subscribing or contributing to provident and other funds, associations,
institutions or trusts and by providing or subscribing or contributing towards
places-of instruction-and recreation, hospitals and dispensaries, medical and
other aitendance and other assistance as the Board shall think fif; and 1o
subscribe or contribute or otherwise fo assist or io guaraptes money io
charitable, benevolent, religious, scientific, national or other institutions or
objects which shall have any moral or other claim to support or aid by the
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Act, 1o invest the sey eral:sums so set aside or so mach_ﬁtera{}f as reguired to be.
' 'mvez{ud upon- such mvestmcms fe*{hcr than shares. of the Company) as they
“may-think fit, and ‘from time to time to deal with-and vary such investments
-and dz%‘p@w 01 and’ apply. and:expend all or any part thereof for the benefit of
‘the Company, in such manner and Tor such purposes as “thé Board, in their _
-absolute discretion. think: conducive “to” the “interest of the  Company,
- notwithstanding that the matters to which the Board: apply or upon which they
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:ba:fore rccammcndmg an} émé{:n{i o7 set asxda “out’ C}f thrz ymﬁéa of ihc'_”

or dt:prwza%mn orifo a

contingencies. or. to repay debentures or
_ ividends“or f_or.a,quahzmg dmécn&s or ier_
: mpmvmg “extending’ and maintaifing any-of the. property of the -

i theirs absoiuie discretion. think

expend the same, or any part thercof, may be matters to or upon which the
capital moneys of the Company might rightly be *1p§}i1<::d or expended; and to
divide the Reserve Fund into such special funds as the Board may think fit,
with full power to transfer the whole or.any portion of a Reserve Fund or
division of a Reserve Fund to another Rmerve Fund or division of a Reserve
Fund and with full power to employ the assets constituting ail or any of the
above funds, including the Dépreciation Fund; in the busmcss of the Company
or inthe purchase or repayment of debentures or debenture-stock, and without
being bound to keep the same separate from the other assets, and without being
bound to pay interest on the same with power however to the Board at their
discretion to pay or allow to the credit of such funds interest at such rate as the
Board may think proper ;

to comply with the requirements of any local law which in their opinion it shall
in the interest of the Company be necessary or expedient to comply with ;

to appoint, and at their discretion remove or suspend such general managers,
managers, secretaries, assistants, supervisors, clerks, agents and servants for
permanent, temporary or special services as they may from time 1o time think
fit, and to determine their powers and duties and fix their salaries or
emoluments or remunerations, and fo require security in such instances and to
such amounts as they may think fit. And also from time to time to provide for
the management and transaction of the affairs of the Company in any specified
locality m India or elsewhere in such. manner- as they think fit; and the
provistons contained in the three next following sub-clauses shall be without
prejudice to the general powers conferred by this sub-clanse ;

from time to time and at any time to establish-any Jocal Board for managing
any of the affairs of the Company in any specified locality in India or
elsewhere and to appoint any person/persons to- bn, members of such local
Boards, and to fix their remuneration | :

subject o the provisions of ‘the Act, from time to time and at any. time, o
delegate to any such local Board, or any member or members thereof or any
managers or agents so appointed, any  of the powers, authorities, and
discretions for the time being vested in the Board, and to authorize the
members for the time being of any such local Board, or any of them to fill up
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i:hc Compamf f{}f 5n€h pﬁrpfjsfis

exccp_ ir
borrow mmzeyq‘) and faz szzch perzod and subgecz 0 <;ut::§1 conéxigons as thc
- Board may from time o time think fit; and any such appointment may (if the
- Board thmks fit) be'made in favmzr of the members or any of the members of
any local: Boafd 5‘;1:&%3%1%}1@& as; aforcqa;é orin favour of any {Zompany, or the
~shareholder; “directors; nominecs, of. maﬁawrs ‘of any Company or:fimn or
" otherwise in favour-of any fluctuating  body o person whether -nominated
directly or indirecily by the Board and any such power of atforney may contain
such powers for the proicctmn or convenience of persons dealing with such
+ - attorniey as the. ‘Board: may think it, and may. contain powers, ¢nabling any
_ such éelccatm or ‘attorneys as aforesaid to sub- delegate all or any of the
-gowﬁs amharzilw and d1scrc£19ns for ib{: time %}cmg vested in them ;

vy -hﬂb_}@Ci I,o secmons 29"7 and 29f of:-the Aci for or in relation to any of the

‘matters aforesaid or otherwise for the purposes of the Cempany, to enter into
all'such negotiations and contracts and rescind and vary all such contracts, and
execute and do all such acts, deeds and things in the name and on behalf of the
Company as they may consider expedient ;

{w) from time to time, to make, vary and repeal bye-laws for the regulations of the
business of the Compm; its officers and serv antc

MANAGING DIRECTOR/ % HOLE-TIME BiRES’?{}E
Appointment of Managing Director by the Beard

The Board may, from time to time, and subject to the provisions of the Act appoint one
of their body to be managing director of the Company for such term not exceeding five
years at a time and upon such terms and conditions as they may think fit to manage the
affairs and business of the Company and may from time to time {(subject to the
provisions of any .contract between him and the Company) remove or disiniss him from
officeand &pp{nm another in his place ;

%;}pmrztmem ef W hgiﬁ-ﬁma L{}arecmr

Subject to the provisions of the Act and of these articles the directors may from time to
time appoint one or more of their body to be whole-time director or whole- time
directors of the Company -for such term not exceeding five years at a time and subject
to such conditions as they may think fit.

Provisions to which Managing Director and Whole-time Director would be
subject fo

Subject to the provisions of the Act agzd {heae Articles, the managing director or the
whole-time director shall not while he continues to hold that office, be subject to
retirement by rotation. He shall, subject to the provisions of any confract between him
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© time. determing - shall. b
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- '_Subject to f:hc;-: su@crmianémce commi and dzmcnez: of ihg, B{}a?{d the d"iﬁ? to day
“management of the Comipany shall be i in the handg of the | m@nagmcf director and the
whole-time d;zccmz‘{s} appmnied under these articles with power ‘to the Board to
distribute such day to day management functions among such director(s) in any manner
as deemed fit by the Board:and subject to the provision of the Act and these arficles,
the Board may by resolution vest in any such managing or whole-time director or
directors such of the power. h:::rebv ve%tcd in ‘the Board ‘generally as it thinks fit and
such power may be made exercisable for such period or periods and upon such
- conditions and subject to- such restrictions as the Board may determine and the Board
may, subject to the provisions of the Act and these articles, confer such power either
collaterally with or fo the exclusion of or in substitution for all or any of the powers of
the directors in that behalf and may from time to time revoke, withdraw, alter or vary

all or any of such powers.

Remunerafion of Managing or Whole-time Director(s)

The remuneration of the managing director or whole-time director shall, subject to Section 309
and other applicable provisions of the Act and of these articles and of any contract between him
and the Company, be fixed by the directors, from time to time, and may be by way of fixed salary
and/or perquisites or commission on profits of the Company or by participation in such profits, or
by fee for each meeting of the Board or by and/or all these modes or any other mode not
expressly prohibited by %hc Act,

THE SECRETARY
Appointment and duties of Secretary

Subject to the provisions of section 2(45) and scction 383A of the Act, the directors may appoint
any individual as a secretary of the Company for such term at such remuneration and upen such
conditions as they may think fit; and any secretary so appointed may be removed by them. The
directors may appoint any temporary substitute for the secretary who shall, for the purpose of
these present, be deemed to be the secretary, The secretary shall be. rcspaggzhie for maintaining
registers required to be kept under the Act , for getting the necessary documents registered with
the Registrar and for carrving out all othcr administrative and ministerial acts, duties and
functions which a secretary of a Company is normally supposed to carry out, such as giving the
necessary notices to the members, preparing minutes of the meeting of members and of directors
and of any commiitee of directors and maintaining minutes books and other statutory documents
and he shall carry out and discharge such other functions and duties as the directors or the
managing director or manager may from time to time require him to do.
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“The Board shall provid

fime fo -ézme' o {iLSfIf{j ih samu and subs%:ztzztc a n«cw Q{:aé m iwa T

o

E:'Bgarci pz‘eviously

S0 ofthe Acﬁ for uf-tc m ar} ia,rrxéo s:hsmci {}r p?’am euiszdu Enﬁm

(i) Ewr} dced or otim zzzstmmcni ‘1o wh;ch thc seal of the Company is mqu;reé o be
affixed, shall, ux%ess the same is exccuted ‘%}y a duly consmu{cd attorney, be signed by
cotwos dzrcctor% or‘one: dlrecier and. secretary: 0T 'some oihc;‘ gzmon appomicd by the
Roard for the purposu., PROVIDED THAT in respee‘i of the Qizam ce mﬁcaic ‘ihs\, seal

s}nii be afﬁtcd in accméante W;zh Amclﬁ ’96 S

§}§§ iiﬁ‘iE?\ﬁ

E};‘s isien ﬁi pmﬁis gmi é;%;éends m ﬁaysrému ‘é’g a"ﬁm}ﬁ% §ms§=~u§3

ay ’}{ha pr&ﬁts of t§1<:: Cempany, su‘bject m any syx:cmi nghz:, rs.iatmg, ﬂmnw mcamd or

- authorised {o be created by these articles and subject fo the provisions of these articles,
* shall be divisible among the ‘members in proportion fo the amount of capital paid-up or
credited as paid-up on the shares held by them respectively.

(it} All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any pmt;(}s; or portions of the period in respect of
which the dividend is paid, but if any share is issued on terms providing that it shall
rank for ‘dividend as from a pamsular datc such share shall rask for dividend
accordingly.

The Company in General Meeting may declare a dividend

(1} The Company in general meeting may declare dividends to be paid to members
according to their rcgpeciive riohlg and jnierest in profits.

{11} Ne dividends shall exceed iba “imoum recommend by the Board, but the Cemp’zm‘v in
general meeting may declare a smaller dividend. :

BDividends ezz%} to E}e pa}é out of prefits

< i} - ’\o dmdcnd shall bc dcciat cé or pa;d bv the Company for any financial year exeept out

of 'its profits arrived at in the manner set out in section 205 of the Act and the
“declaration ofi the dzywtow as to the amount {}f the net praﬁis ef the Cem;;aﬁy shall be
-C{}nclu*;m : : . _

(i) The: B{}&z‘d may also.carry fem ard any profits, %hich it may think pz‘udcm not o

{zzv;é{: w;th{)ut seiting them amdb s a Teserve, -

{iii} Wh{:r{f: awing to inadequacy or abs&m ¢ of pmf’zts in any vear, the Company proposes
to declare dividend out of the accumulated profits earned by it in previous years and
¢ransferred to reserves, such declaration of dividend shall not be made except in
accordance with such rules as may be made in that behalf by the Government, and
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184.

185,

186.

188.

Lzzcmai confer a mghi: o dmdbz&d or pamrzpzﬁe in pr Cﬁi%ﬂ '

Rgienﬁ{m (}f éwiﬁmés m}m wmjgietwn @f iramf&r ﬁﬁé%&i‘ A%‘?Iiﬂi% 6§ :mci ’?i}

Sabtcct o i;hc pmnszom of tiza A{:t the B{}ard may ;ctam thc dmécndi pavabic upo;z shares in
respect of which any person’is;under Articles 69 and 70 en titled to become a member: o which
any person under those articles is entitled to transfer, until such pCl‘*’%Qn shali %)z:ceme 3 member in
respeet Gf such séi&z‘t:s ar s;ai* duly transfer the same. S :

E}iséidezﬁé _e;{:. {0 j@im holders

Any one - of several persons who are ifsgmier{:d as the _;Qmi holders e:}f any Sh e may give cfm{:mi

- receipts for all dividends or bonus and paymunis on account of dzv;écnd*; or: bonus or other

Moneys ;:rayabie in respect f:)f such shares.

Ng Member to receive dividend whﬁ:s‘g méei}teé to the Cs}mpamf and {Zﬁmg}&zﬁf 5 right of
reimbursement there out :

No member shall be entitled to receive payment of any interest or dividend in respect of his share
of shares, whilst any money may be due or owing from him 10 the Company in respect of such
shares or shares or otherwise howsoever, cither alone or jointly with any other person or persons;
and the Board may deduct from the interest or dividend payable 1o any member all sums of
money so due from him to the Company.

Transfer of shares must be regisfered

A transfer of shares shall not pass the right to any dividend declared thereon before the
registration of the transfer.

Time and manner of payment of dividend

i The Company shall pay the dividend to the shareholder entitled to its payment, within

forty-two days from the date of the declaration unless:
{a) where the dividend could not be paid by reason of the operation of any law;
(h) where a shareholder has given directions regarding the payment of the dividend
and those directions cannot be complied with;
{c} - where there is a dispute regarding the right to recéive the dividend;
{d) where the dividend ‘has been-lawfully ‘adjusted by the Ca:»mp@nv against any
sum due to it from the sharcholder: or -
- (e}~ where for any other reason the failure to pay-the dzwdend or to post the warrant
' within the period amrcsaxd ‘was not due to any default on the part of the
Companjy
(i) A dividend may be paid by cheque or warrant or by a pay slip or receipt having the

force of a cheque or warrant sent through the post to the registered address of the
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.'»’amf g{:ﬁmai macﬁng dcciarmﬁ a dmdcné may, on ti}{: rccorﬁmmdaﬁon Qf thc dlrccwrs make a

call'on'the members of such. amount asithe: mcctmg fixes bl so-that the call ‘on eéach member

“shall'not exceed the dividend. pavable 1 him and so. that thie tall be madé payable at the same

time as the dividend, and .the ‘dividend -may, if 5o an .mvu% E}Liweer ‘the- Vm‘zﬁpdm and the
mbmbcr bc sct oif ag,ams% ihc cdil 2 '

%J mimmeé &w;éma

-"‘\se ’smciasm{zd dmdend shaﬁ bc, f‘(}rfmeé aﬁd a§1 iiﬁdﬂii"i}zd dmdcn{is shali f;)c dpai{ w 1&%‘1 in

accordance with the prm;srcsns of section 205A arx& section ’?033 or bthu provmons if any, of
the Act.

Rwhts o &w{imé ﬂghts shares to E}f: heié in abemﬁce g}eﬁémg z‘ewsiratz&n of ﬂumsfer of
shares.

Where any instrument .of transfer of shares has been delivered to the Company for registration
and the transfer of such shares has not been registered by the Cﬁmga;zv L it shali notwithstanding

~anything contained in any other provisions of the Act or of these articles:

&) transfer the dividend in relation to such shares to the Unpaid Dividend Account of the
Company as required under scction 205A of the Act, unless the Company is authorised
by the registered holder of such shares in writing to pay such dividend to the transferce
specified in such instrument of transfer ; and -

b) keep in abeyance in relation to such shares any offer of rights shares under clause (1) of
sub-section (2) of Section 81 and any issue of fully paid up bonus shares in pursuance
of sul- si‘:c‘{i{m (’4 ] c}f %ccix{}n 205 of the Act

m?immsgﬁm |
Capitalization

(i) - “Any general meeting of the Company may resolve.that any amounts standing to the
-credit of the Si}am Premium: Account ot the Capital Redemption Reserve Account or
apy MONeys, investments ~or . other ‘assets Aforming part ‘of the undivided profits
{(including profits or: SUI’plU‘b money arising from the realization and where permitted by
the taw, from the appreciation in'value of any capital assets of the Company ) standing
to the credit of the General Reserve | or any other Reserve or Reserve Fund or any
other fund of the Compeany or in the hands of Z}"IL Compan} and available for dividend
- he Capnaiifeii - - : e
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Such isguc and 'distriir){;zi{}'ﬁ ander sub-clause {'i}fé) of this Aﬁidé’ and pz{vm'éé't to the

credit of unpaid share capital: under sub- Clause (i}b) of this ari;cia, shall be made to,
among ’éﬁd zﬁ mvour of ihs m{:mbcm 01 any cla& Qf fham or any of th{,m Cﬁtlilcd

'fh{f grmount’ “of: capital’ pazé upon: Q}e skams helﬁ “w ﬂum z‘;.sgcsmfsh m E’BSpCCi of.
“which such distribution under sub- tlawse (i)(a) above or paymcgfz ‘shall e made | on

the fﬁoiwv ﬁm* suc h men ﬁ:}f‘“S become m‘iukd ﬁmrcm as czip

- The- é;zbcmr@ %haH- give cffect io . an} quc%z I@Sfjﬁ%}ﬁ{}n zmd 3131§ ap;ﬁv suci:x profit,

mncrai reserve, other reserve or any other fund or account as afoze»aid or any portion
thereof as may be reguired for the purpose “af making payment in full of the shares,

- debentures, debenture-siock, bonds or other obligations of the Comipany so disiributed
under sub-clause {i)(a) of this article or.(as the case may be) for the purpose of paying,
‘in whole or in part; the amount remaining unpaid on the shares which may have been

issued and are not fully paid-up under sub-clause {D{b) above: PROVIDED THAT no
such distribution or payment shall be made unless recommended by directors and if so
recommended such distribution and payment shall be accepted by such members as
aforesaid in full satisfaction of their interest in the said capitalized sum.

For the purpose of giving effect to any such resolution, the directors may setile any
difficulty, which may arise in regard to the distribution or pavment as aforesaid as they
think expedient, and, in particular, they may issue {ractional certificates or coupons and
may Tix the value for distribution of any specific asset and may determine that such
payment be made to any members on the footing of the value so fixed and may vest
any such cash, shares, debentures, debenture-stock, bonds or other obligations in
trustees upon such frusts for the persons entitled thereto as may scem expedient to the
directors, and generally make such arrangement for the acceptance, allotment and sale
of such shares, debentures, debenture-stock , bonds or other obligations and *aci;aml
certificates or otherwise as thzzy may think ﬁt

When deemed requisite, a proper contract shall be filed in accordance with the Act and
the Board may appoint .any person to sign:such contract on behalf of the members
entitled, as aforesaid and such appointment shall be effective.

Subject to the provistons of the ‘Act and these articles, in cases. where some of the
shares of the Company are fully paid and others are partly paid, such capitalization may
be effected by the distribution of further shares in respect of the fully paid shares and
by crediting the partly paid shares with the whole or part of the unpaid liability thereon,
but so that as between the holders of the fully paid shares and the partly paid shares, the
sums so applied in the payment-of such further shares and in the extinguishment or
diminution of the liability on the partly paid shares, shall be applied pro-rata in
proportion to the amount then already paid or credited as paid on the axzsnn; ﬁzﬁ}, paid
and partly paid shares respectively.

) {b) ' ;by cz;dz‘{mg ShaE‘CS Gf ”{ha Campany, wﬁizich ma}”hav& E:»a.cn JSsur::d azié ars., ;}ot:_'_-_t_; L =




194. zﬁ}%;:;-égsmsg.mésg %gigefzgcéémg; o

196.

197.

ACCOUNTS

}:ﬂacc in Endla as the B{}‘Ii‘d ﬂnnk;a

___f:;;Th Ccmpaﬁy shal :kcep at the i}fﬁ{: or at :
g pmper books of accounts m acceréam:e thfn Sa_atmﬂ 2{}? of tizc Aat wzih zespcci 10+
all sums' sf mone -ms.;ved aﬁci e*&pmdud b& {hn i;empam aﬁd zhc maﬂ.us ;E% .
rs:s;jacf Of wh;ch ﬂlﬁ i‘LCEi}Ji and f::xpendlmrc {akc piact:: o :
(& o aH %cﬁm ami pur«fkaks of ﬂeeéq by ﬂ}b Qﬁmpaﬁy
{c.f} SRR {he 3;»5;,13 and lzabﬁzz;a,s i}f %hc fempam
{1} tha, th{: B{}a;:d dec;d«as to kcep al I or an}: Gi ihc;: aoaks 0{ accmmt at any p?au, ather

o than. the office of the {f{)mpaﬁy the € Oi‘ﬂpaﬁ} shall within seven days of the decision file
Swith the Rz.glstmr anotice in writing giving the Full aﬁézcss of that vther plam:

(iiiy  The Compén} shall picsem in geoé Grdc:;* ihc boaks of ac:ccums za:é'i%mﬁ to a period of
- not less than eight years preceding: the currz,ni }:eqr toncthel wr%h the vouchers aeievam to
'&i‘é}’ cnm in snch boaka of account. - v :

{111} 'thm ihc Csmpaﬂv has a bmnciz efﬁcc ﬁkmhm inor Gutszd{z h}{im the Cempaﬁv shall

be deemed-to have complied with this article if proper books of accounts relating 1o the

- transactions effected -at the branch office are kept. at-the branch -office and proper

sumimarised returns, made up-to-date at intervals of not more than three months, are sent

by the branch. office to the Company at its office or other place in India, af which the
Company's books of accounts are kept as aforesaid.

(v} The books of account shall give a true and fair view of the state of the affairs of the
Company or branch office, as the case may be, and explain its transactions. The books of
account and other books and papers shall be open to inspection by any Director during
business hours.

inspection of accounts or books by Members

The Board shall, from time to time, determine whether and to what extent and at what times and
places and under what conditions or regulations the accounts and books of the Company or any of
them shall be open to the inspection of members not being directors, and no member (not being 2
director) shall have any right of inspecting any accounts or books or docwments of the Company
except as {,{mﬁ,mcd ’05 law or auihonscd by the Board.

Siaiemené’ {;f %cawm@ ty E}e ﬁzmzshed ta Gsﬁemﬁ ’%ieeﬁmf

The directors shall, from time to time in accm'dazme with sez:'ucms, 210, 211, 212, 215, 216 and
217 of'the Act, cause to be prepared and to be laid before the Company m general meeting, such
balance shaeﬁg‘ T}I“{%ﬁ? and loss accounts and reports as are required by these sections.

»‘i{:munﬁig, ete.. shaii %}g sent ie eﬁeh ‘%&ember

f’% copy -of every such pmﬁi zznd 103*: :account and balance sheet, so audited, (ncluding the
auditor's report and every other document required: by law to be annexed or attached 1o the

* balance sheet) shall, at least twenty-one days before the meeting at which same are to be laid

before the members, be seni:
{a} to the members of the Company ;
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199.

;h&vg notices of: venami mcumﬂs Gf ih
Pl -aéérusg ihc Cc}m@an} 15 unawar

{I@mpaﬁyf scn% t{} h;m ;mf_% 0:% vviwsyﬁ“'

: %{; m;}re than oﬂe {)f tizf: joi tho dcrs fany

; sh
- s eniziie@ {0 havs Such sz{;tzccs senz t{} inm '

&5 ot debenitifes node of

(¢} incase t%m shares 0? ihc C{}mpany are Eisied ona rcccmzmd stock cxchan% it
- the copies of the documents. aforcsa;d are made available for inspection at the
- registered Ofﬁm, during Wor}{mg i’murs for a period of twenty-one days before

-the daic of iha, mwtmf‘f anda; siawmeﬁi contaimning thp sailcﬁ%: ;eamms of such .

--doz:w’ﬁcfnt% i {m fm‘m pr{zscrxbf*é undz,r the-Act or aﬁ;z;cs; of the: documents -
.afaiceaid as the, BDar{i may deem fit, is sent to every member of the € ompany

nd to every trusice for the holders of any debentures issued by the Company
noﬁ less tézan twenty-one daw aef‘ore the date mf' the meaimw

;%SéJ i}ﬂf
;‘%_éﬂéﬂ%%ﬁé ‘i‘{}%}e a&éiié&

Auditors shall be appointed and their rights and dutics regulated in accordance with sections 224
to 233 of the Act. :

DOCUMENT AND NOTICES
Manner of service of documents or notices on Members by Company

A document (which expression for this purpose shall be deemed to include and shall include any
summons, nolices, requisition, process, order, judgment or any other documents in relation fo or
1 the winding up of the Company) may be served or given by the Company on or to any member
cither personally or by sending it by post o him io his registered address or (if he has no
registered address in India) to address, if any, in India Sup@ijtd by him to the Company for the
service of documents or notices-on him.

VWhen notices of documents served on members
Where a document or notice is sent by post:

(i} service of the document or notice shall-be deemed 1o be effected by.properly
addressing, prepaying and posting a letter confaining the document or notice:
PROVIDED THAT where a member has ‘intimated to the Company in.advance that

- documents .or notices should-be sent toihim under a certificate of posting or by a
registered - post with or without- acknowledgment -due ‘and has- dcz}%ltcd with the
Company 2 sum sufficient to to defray the expenses of doing so, services to documents
or notice shall not be deemed o be effected uzﬂm it is sent in the manner mtzmated by
the members, and :

{11} - such service shall be deemed to have been cffected -

{a) in case of a notice of a mecting at the expiration of Torty-eight hours after the
ietter containing the document or notice is posted ; and
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[ Sewzge E}gz aéx ertisement

(b). - in any other case; at the time at-which the letter would be deliv
L fbrdinar}f Coltse OFPOSE: - L e

:".S %);fzf:t 0 Aﬁwi{; 199 and. ’){}Q a éacﬁmcﬁt @r m::tmg, aé}fe tised in a: 11_ y:,pagc:r azirc:ulatma in the I
"Izmﬂhbf}uh@ad of {hs. efﬁcb shail be deemed’ to bc dul

' ser‘%zed or sent on the day 'on.which the

. advertisement appears, on of to évery member who has ho zegzsteycé address in India and hasnot -

20z

o
=y
Iy

'_supphcd t{} the Ca}mpany an aédrcss mﬁzm indla foz ﬁw sar*; nff {}f dmumcms {‘;H or tizc sending
of nt:}‘ﬂce; to h;m S

:Servzce {m 39&3&% Em%ﬁem

A decumcni o1 notice znzz.y ‘m S@I’Vfi‘d er given: bv th{: Cam;::any on or to the joint holders of a
share by serving -0t giving the decumant or nozzcz on o1 1o %:hu ;omz hokﬁcr n&mcd first in the
chzsicf" Qf Ma.,mbcff: in rggpecz of z‘nv s&an. Fo e R

Se; vice on p%i‘s{mai rap?z,&ﬂzﬁam es m.

A document or notice may be scrved or given bv zhc Compam on or to the persons entitled o a
share in consequence of the death or me;{)ivcncg: of 2 member by sending it through the post in
pmgazd Jetter addreséed to ther by name or by the title of representative of the deceased; or
assignee of the insolvent or by any like descﬂptmn. at the address (if any)inIndia su;}pha:d far
the purpose by the persons claiming to be entitled or untif such an address has been so supplied
by serving the document or notice in any manner in which the same might have been given if the
death or insolvency had not occurred.

Persons entitied fo Notice of Geperal Meetings

Subject to the provisions of the Act and these Asticles, notices of every general meting shall be
given:
given:

{a) to members of the Company as provided by Article 95 in any manner authorised by
Articles 199 or 201 as the casc may be or as authorised by the Act.

(b} to the persons entitled to a share in consequence of the death of insolvency of a
member as provided by Article 203 or as authorised by the Act.

{c) to the auditors for the time being of the Company in any manner authorised by Article
199 or the Act as in the case of any member or members of the Company.

Members
bound %}% documents or notices gerve& on or given fo g}rsz ious holders

-Evcrv erson wh@ b\ operation of law, trai‘sqfcrrad or other means uhatsomfe::r shail become
P

entitled to any share, shall be bound by every document or:notice in respect.of such share, which
previously to his name and address being entered on the Register of Members, shall have been
duly served on or given to the person from whom he derived his title to such shares.

Documents or notice by Company and signature thereto
Any document or notice to be served or given by the Company may be signed by a director or

secretary or some other person duly authorised by the Board of Directors for such purpose and
the signature thereto may be writfen, printed or lithographed.
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E}ié'%ribﬁﬁm' of assets

= Gpﬁn_ﬁm winding of ihc 'Comp&ﬁy tha: ﬁcidméf ihc c{; _tv

Servmg af .éfmumems m‘ nqmce hy ?Viemi}e

S é&li dcczzzncms or n(mccs *f;{} bc sur& cd Qr ngcn by mcmbms on. {}I_ to im Compan} 03 aﬁv {}fhcw':jf_f__' :

the amount of capital pazd UP 0L sndlicd as paxd upon sz,:i:h shares.’ and. all gmpéu% assels,

Qns.,reaftcg *«tizz{%l belong o the Tiolders of t%zz, equity, shares in’ pmr}{}ﬁmn o theiamount paid up or - _

. 'CiLdlt{‘:{i as mzd upon sucﬁ; equity §1"13§‘C‘§ zz.:spf:{:m ely.at the commencement: Qf the winding up. If

the assets shail be zz‘:sufﬁcum Hl rcpay ‘the whole of the paid-up equity capital such assets, shall
be ‘distributed s0 that as nearly as may be, the 1@%%3 shall be borne by the members holding

Cequityshares in. pr@por@;;on to the: cz;p;fal paid up or which (}uﬂht ‘have been pald up’on cquity

“shares held by him zcspccméiy atthe s:;ummcnwmeni ot L}}C W mdmw up o‘zi’znz’ than the amounts - -

PALIN

-pa;é by thfcm in advance of calls:

'-E}istrzé)uiwn in specw and imé

{1} If the C{::mpanv shzﬁl bc Wom';é up, ’[hz Ezqa.zidator may wth {ha, S'mcﬁ{m of a special
resolution of the Company and any other sanction required by the Act, divide armongst
the miembers. in specie or kind, the whole or any part of the assets of the Compeny
whether they shall consist of property of the same kind or not.

{11 For the purpose aforesaid, the Hawdator mav set such value as he deems falr won anvy

4 purp ) 3 ¥
property to be divided as aforesaid and may determine how such divisions shall be
carried out as between the members or different classes of members.

(i1} The liquidator may, with the like sanction, vest the whole or any of such assets in trustees
upon such trusts for the benefit of the contributories as the liquidator, with the like
sanction shall think fit. but so that no member shall be compelled to accept any shares or
other securities whereon there is any liability.

INBEMNITY AND RESPONSIBILITY
Directors' and others' right of indemnity

{1 Subject to provisions of section 201 of the Act, every direcior, managing director,
manager, secretary and other officer or employee of the Company and the trustees (if
any) for the time being acting in relation to any affairs of the Company against, and it
shall be the duty of directors out of funds of the Company to pay all costs, losses and
expenses (including travelling expenses) which any such Directors, managing director
or officer or employee may neur or become liable to by reason of any contract entered
into or act or deed done by them or him as such directors, managing director, officer or
emplovee or in any way in the discharge of his duties,

{ii} Every officer or duly authorised agent for the time being of the Company shall be
indemnified out of the assets of the Company against all lability incurred by him in
defending any proceedings arising out of his position as an officer or as such agent of
the Company, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or discharged or in connection with any application under section
633 of the act i which relief is granted to him by the Court.
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_ '_'C{)mpa_ . | _
d decéaratmn p?uéginﬁ hm}saii’ to__obsbﬁft sizzc‘a secrecv rﬁgpccmnﬁ zﬂl tzaﬁsactmns and

- whom %uah maitcrb fclate a;nz:i '
= wz’ih any of th{: pmmsions in i%;ase pn.sents cs}nzamc&d

| SECRECY.CLAUSE

Ccp% sQ--:{ar a’s_é_naxv

‘*«50 mcmber;, shal% be cnmied o wszt or’ mspa,ct any work :::af tha, Com;ﬁansz mihaut the

' pum“maion {?f the directors or to; ruqmre discovery.ofiorany information rcsgwim any
details of the Comparm § trading, of any matter which is or'may be in the natire of 2

trade secret process or any other matter which may relate to the conduct of the business
of the’ Company and which in the Opml{m of zhx, d1rwmrs it would be: msxpcézeni n

‘the mtemst of the Company to dz%le;e

nccasbam m {Jr::ié:r to cs;‘ﬂpw'
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. .fi*éame addrcse éucnptmm zmd z:}c:cupatmn ef tia* f“s?ainc Addrcss
_ mbsmibcr %ﬁ,;th ihczz’ Slmamrp S S

i :‘and Szgnamm of

étsemptmn {}ccu;}gmgﬁ ERT AP

: -_.gd,f. 2 o
e Sumsh Ravudu

5/0.C. Eagﬁpm; Rao '.

_Afrc 24 Yrso

Jubi Icc HJE Is. H}&:rabg é ’%4
Oce: Eusmaﬁs

Sdi- :

C Kagapatf Rao

RIGR »“Cﬁkdidf&’s wdu
1142/A, Rd # 54,

Jubilee Hills, Hyderabad-34
Occ:Business

Ll

Sl
E.Bhaskar R&o

S/0.E. Varadha Rao

Age - 32 Yrs

1142/A, Rd # 54,

Jubilee Hills, Hyderabad-34
Oce: Business

I

Sd/-

Mr.Challa Prakash
S/o Mr C Kondaish
No.14, V.N Road
T Nagar, Madras
Occ: Business

i

Sd/-

Smt C Satyavathi
Wio Mr C.Prakash
MNo. 14, V.N.Road
T.Nagar, Madras
Oce: Business

6

Sd/-

Smi E Padmaja

W/o E .Bhaskar Rao
114274, Rd # 34,

Jubilee Hills, Hyderabad-34
Occ: Business

Sd/-

Smt.C. Mangavamma
W/o0.Sri.C.Jagapati Rao
1142/A Road No.54

Jubilee Hills Hyderabad - 500 034

Occ: Business

“ivitness 1o subscriber. Lo L

M.V Rama Rao
S/o.Late
Sri.Kasiviswanadam
103, Sardar
Apartments, 6-2-656,
Khairatabad,
HYDERABAD - 500
004, Chartered
Accountant.

Place : Hyderabad

Date: 21% Day of September, 1994

(0 are desirous of being formed ¢
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